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Minutes of the Regular joint Meeting of the Power Authority of the State of New York and the
Canal Corporation held via video conference at the Clarence D. Rappleyea Building, 123 Main Street,
White Plains, New York at approximately 10:14 a.m.

Members of the Board present were:

John R. Koelmel, Chairman
Eugene L. Nicandri, Vice Chairman
Tracy McKibben

Michael A.L. Balboni

Dennis G. Trainor

Dr. Anne M. Kress - Excused

Anthony J. Picente Jr., - Excused

Gil Quiniones
Justin Driscoll
Joseph Kessler
Robert Lurie
Jenny Liu
Soubhagya Parija
Robert Piascik
Lee Garza
Kimberly Harriman
Kristine Pizzo
Karen Delince
John Canale
Kenneth Carnes
Ruth Colon

Keith Hayes
Steven Kalashian
Joseph Leary
Dominick Luce
Doug McMahon
Daniella Piper
Ethan Riegelhaupt
Carol Geiger-Wank
Susan Craig
Lawrence Mallory
Enrico Montesa
John Markowitz
Javier Bucobo
Mary Cahill

Raj Diwan

Steve Gosset
Jacob Kim

Gerard McLoughlin
Lorna Johnson
Sheila Quatrocci
Matthew Lichtash
Paul DeMichele
Craig Williams

William Shoenberger

Bill Brown
Bryant Bullard
Toby Bogart

President and Chief Executive Officer

Executive Vice President and General Counsel

Executive Vice President and Chief Operating Officer

Executive Vice President and Chief Financial Officer

Acting Executive Vice President — Commercial Operations
Senior Vice President and Chief Risk Officer

Senior Vice President and Chief Information Officer

Senior Vice President — Financial Operations & Acting Controller
Senior Vice President — Public & Regulatory Affairs

Senior Vice President — Human Resources

Vice President and Corporate Secretary

Vice President — Strategic Supply Management

Vice President — Critical Secure Services & CISO

Vice President — Enterprise Shared Services

Vice President — Economic Development

Vice President — Human Resources & Organizational Development
Vice President — Community & Government Relations

Vice President — Energy Efficiency

Vice President — Strategy

Vice President — Digital Transformation Office / Acting Chief of Staff
Vice President — Corporate Communications

Chief of Staff for COO & Vice President — Labor

Director — Media Relations

Director — Physical Infrastructure Security

Director Fuel Planning & Operations

Lead Energy Services Product Development Engineer

Principal Attorney Il — Contracts, Licensing & Environmental
Manager — Executive Office

Manager — Strategy, Planning and Delivery

Manager — Media Relations

Manager — Financial Analysis

Manager — Business Power Allocations & Compliance

Senior Associate Corporate Secretary

Senior Assistant Corporate Secretary

Strategy and Executive Office Specialist — Digital Transformation Office
Media Relations Specialist Il

NYS Canal Society

NYS Canal Corporation — Retired

Business Manager — Mechanical Maintenance

General Maintenance Superintendent / Licensing Manager — STL
Senior Civil/Structural Engineer Il — STL
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Tim Burley Resident Construction Manager — STL

Matthew Carroll Project Engineer — Energy Efficiency

Jack Doescher Asset Manager — Asset Management & Maintenance — NIA
Mark Ferisin Civil/Structural Engineer Il — Transmission
Matthew Gentile Project Coordinator — Knowledge Management
Patrick Holden Environmental Scientist 11 — NIA

Edward Holmes Chief Mechanic — General Maintenance

Beverly Lippman Talent Management

Melissa Lomba Senior Project Coordinator

Jackie McDonough SharePoint Service — Information Technology
Jeanette Nenez Senior HR Project Coordinator

Haluk Oz Talent Management

Joseph Robertaccio Senior Environmental Engineer — MRM

Jessica Swansen Manager — Organizational & Talent Development

Chairman Koelmel presided over the meeting. Corporate Secretary Delince kept the Minutes.
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Introduction
Chairman Koelmel welcomed the Trustees and staff members who were present at the meeting.
He said that the meeting had been duly noticed as required by the Open Meetings Law and called the

meeting to order pursuant to the Authority’s Bylaws, Article Ill, Section 3.



August 7, 2018

1. Adoption of the August 7, 2018 Proposed Meeting Agenda

Upon motion made by Trustee Trainor and seconded by Trustee McKibben, the meeting Agenda

was adopted.

Conflicts of Interest

Chairman Koelmel declared a conflict as indicated below and said he would not participate in the
discussion or vote as it relates to that matter.

e Kaleida Health and John R. Oishei Children’s Hospital (Item #4b i)

o KPMG, LLP (Item #4c i)
Vice Chairman Nicandri and Trustees Picente, McKibben, Balboni and Trainor declared no

conflicts of interest based on the list of entities previously provided for their review.
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2. Motion to Conduct an Executive Session

Mr. Chairman, | move that the Board conduct an executive session to discuss the financial
and credit history of a particular corporation, pursuant to §105f of the Public Officers Law. Upon
motion made by Vice Chairman Nicandri and seconded by Trustee McKibben, the members held an

executive session.
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3. Motion to Resume Meeting in Open Session

Mr. Chairman, | move to resume the meeting in Open Session. Upon motion made by

Trustee Balboni and seconded by Trustee McKibben, the meeting resumed in Open Session.

Chairman Koelmel said no votes were taken during the Executive Session.
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4, CONSENT AGENDA:

Upon motion made by Trustee Balboni and seconded by Trustee McKibben, the members

approved the Consent Agenda.
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a. Governance Matters:

i. Approval of the Minutes

The Minutes of the Regular Meeting held on May 22, 2018 were unanimously adopted.
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b. Power Allocations:

i. Transfer of RNY Power, RNY Hydropower and Expansion Power Allocations

The President and Chief Executive Officer submitted the following report:
“‘SUMMARY

The Trustees are requested to approve the transfer of the following New York Power Authority
(‘Authority’) allocations:

1. Transfer of a pending 106 kilowatt (‘kW’) Recharge New York (‘RNY’) Power allocation
(consisting of market power and hydropower) awarded to Air Stream Corp. (‘Air Stream’) for its
use at a new facility in Oceanside, NY, to a sister company, Food Authority, Inc. (‘Food
Authority’), for its use at a new facility in Hauppauge, NY.

2. Transfer of a 495 kW RNY Hydropower allocation awarded to Kaleida Health for use at its
Women & Children’s Hospital of Buffalo (‘WC Hospital’) to a new location on Ellicott Street where
the WC Hospital operations will be conducted under a new name — the John R. Oishei Children’s
Hospital of Buffalo.

3. Transfer of a 1,600 kW Expansion Power (‘EP’) and a 2,990 kW RNY Power allocation awarded
to Norampac Industries, Inc. (which now operates as Cascades Containerboard Packaging Inc.)
to Cascades New York Inc., to address corporate organizational changes from a merger.

The Economic Development Power Allocation Board, at its August 6, 2018 meeting, approved the
transfer of the RNY Power allocations.

The Trustees have previously approved transfers of RNY Power program allocations and
Western New York hydropower allocations in similar circumstances.

DISCUSSION
The following discussion describes the facts relating to the recommended transfers.

1) Air Stream Corp.

Air Stream has an in-service 150 kW RNY Power allocation for use at its facility in Oceanside,
NY, where it manufactures and/or distributes fresh and frozen produce, juices, groceries, and dairy
products. Air Stream also has a pending (i.e., not yet in service) 106 kW RNY Power allocation that was
awarded to support construction of a new facility and operations at the Oceanside location.

Air Stream was unable to build the new facility at the Oceanside location. It has instead
constructed a new facility at a location in Hauppauge, NY. However, the new facility is operated by Air
Stream’s sister company, Food Authority. Food Authority operates the same type of business as Air
Stream, but the companies’ customer bases differ. The Hauppauge expansion has been completed and
Food Authority is now able to make use of the 106 kw RNY Power allocation.

The customer requests a transfer of the pending 106 kW RNY Power allocation from Air Stream
to Food Authority, for Food Authority’s use at the new Hauppauge facility. Food Authority would take the
transfer of the RNY Power allocation subject to the terms and conditions that are applicable to the original
award to Air Stream.
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2) Kaleida Health

Kaleida Health operates various medical facilities in the Buffalo metro area, including the WC
Hospital on Bryant Street in Buffalo, NY, and Buffalo General Medical Center (‘BGMH’), on High Street in
Buffalo, NY. Kaleida Health receives a 495 kW RNY Hydropower allocation for use to support the WC
Hospital operations which is associated with an employment commitment of 1,533 jobs.

Kaleida Health has moved the WC Hospital operations, now called John R. Oishei Children’s
Hospital of Buffalo, to several buildings on Ellicott Street in Buffalo near BGMH.

Kaleida Health has requested a transfer of its 495 kW RNY Hydropower allocation to its new
facilities on Endicott Street to support operations at its John R. Oishei Children’s Hospital. The customer
would take the allocation subject to the terms and conditions that are associated with the allocation.

3) Norampac Industries, Inc.

Norampac was awarded a 1,600 kW Expansion Power and 2,990 kW RNY Power allocation to
support its containerboard business at its facility in Niagara Falls, NY. Norampac has manufactured
recycled corrugated medium, which is used to make containerboard/cardboard boxes, from the Niagara
Falls facility. Norampac has since changed its name to Cascades Containerboard Packaging Inc.
(‘ccP).

CCP, along with sister companies Cascades Containerboard Packaging Inc. — Schenectady Inc.
and Cascades Tissue Group — New York Inc. merged into Cascades New York Inc. (CNY’). CCP
requests a formal transfer of its EP and RNY Power allocations to CNY which would continue to operate
the business at the Niagara Falls facility. CNY would take the transfer subject to the terms and conditions
that are applicable to Norampac/CCP under its power sale contracts with the Authority.

RECOMMENDATION

Staff recommends that the Trustees approve the transfers discussed above, subject to the
following conditions: (1) there be no material reductions in the base employment levels or capital
investment commitments associated with the allocations that would be transferred; and (2) the transfers
are addressed in contract documents containing such terms and conditions determined by the Authority
to be appropriate to effectuate each transfer.

For the reasons stated, | recommend the approval of the above-requested action by adoption of
the resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was
unanimously adopted.

RESOLVED, That the transfer of the 106 kilowatt
(“kW") Recharge New York (“RNY”) Power allocation
awarded to Air Stream Corp. for use at a new facility in
Oceanside, New York, to Food Authority, Inc. for its use at a
new facility in Hauppauge, New York, as described in the
foregoing report of the President and Chief Executive
Officer (“Report”) be, and hereby is, approved subject to (i)
such terms and conditions as set forth in the foregoing
Report, and (ii) such terms and conditions contained in
contract documents prepared by the Authority to effectuate
the transfer; and be it further

10



RESOLVED, That the transfer of the 495 kW RNY
Hydropower allocation awarded to Kaleida Health for its use
at its Women & Children’s Hospital on Bryant Street in
Buffalo, New York, to new facilities operated by Kaleida
Health located on Ellicott Street in Buffalo, New York, as
described in the foregoing Report be, and hereby is,
approved subject to (i) such terms and conditions as set
forth in the foregoing Report, and (ii) such terms and
conditions contained in contract documents prepared by
the Authority to effectuate the transfer; and be it further

RESOLVED, That the transfer of the 1,600 kW
Expansion Power allocation and 2,990 kW RNY Power
allocation awarded to Norampac Industries, Inc. for its use
at its facility in Niagara Falls, New York, to Cascades New
York Inc. for its use at the Niagara Falls facility, as
described in the foregoing Report be, and hereby is,
approved subject to (i) such terms and conditions as set
forth in the foregoing Report, and (ii) such terms and
conditions contained in contract documents prepared by
the Authority to effectuate the transfer; and be it further

RESOLVED, That the Chairman, the Vice Chairman,
the President and Chief Executive Officer, the Chief
Operating Officer and all other officers of the Authority are,
and each of them hereby is, authorized on behalf of the
Authority to do any and all things, take any and all actions
and execute and deliver any and all agreements, certificates
and other documents to effectuate the foregoing resolution,
subject to the approval of the form thereof by the Executive
Vice President and General Counsel.

11
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ii. Contracts for the Sale of Western New York
Hydropower - Transmittal to the Governor

The President and Chief Executive Officer submitted the following report:
“‘SUMMARY
The Trustees are requested to:

1) In accordance with Public Authorities Law (‘PAL’) 81009, approve final contracts (‘Contracts’) for
the sale of the following allocations which would be extended through June 30, 2020: (i) 750
kilowatts (‘kW’) of Replacement Power (‘RP’) to Citigroup Technology, Inc. (‘Citi’) (ii) 1,150 kW of
Expansion Power (‘EP’) to M&T Bank Corporation (‘M&T Bank’) and (iii) 300 kW of EP to Moog
Inc. (‘Moog’).

2) Authorize transmittal of the Contracts to the Governor for his review and for the purpose of
seeking his authorization for the Authority to execute the Contracts pursuant to PAL §1009.

The Contracts are attached as Exhibits ‘4b ii-B-1’" through ‘4b ii-B-3'.
BACKGROUND

Under PAL 81005(13), the Authority may allocate and sell directly or by sale for resale, 250
megawatts (‘MW’) of EP and 445 MW of RP (collectively, ‘WNY Hydropower’) to businesses located
within 30 miles of the Niagara Power Project, provided that the amount of EP allocated to businesses in
Chautauqua County on January 1, 1987 shall continue to be allocated in such county. Under PAL
81005(13), the Authority may allocate and sell directly or by sale for resale, 490 MW of Preservation
Power to businesses located in Jefferson, Franklin and St. Lawrence Counties.

As required by PAL 81009, when the Authority has reached agreement with its co-party on a
power sale contract, it is required to transmit the proposed contract to the Governor and other elected
officials and hold a public hearing on the proposed contract. At least 30-days’ notice of the hearing must
be given by publication once in each week during such period in each of six selected newspapers.
Following the public hearing, the contract may be modified, if advisable.

Upon approval of the final proposed contract by the Authority, the Authority ‘reports’ the proposed
contract, along with its recommendations and the public hearing record, to the Governor and other
elected officials. Upon authorization of the Governor, the Authority may execute the contract.

The allocations were awarded to Citi, M&T Bank, and Moog (the ‘Companies’) on September 24,
2013, July 26, 2011, and July 26, 2011, respectively. On March 20, 2018, the Trustees authorized (i)
extensions of these allocations to June 30, 2020, as further described in Exhibit ‘4b ii-A,” and (ii) a public
hearing on the Contracts pursuant to PAL §1009.

DISCUSSION

In summary:

e The Contracts before the Board would provide for the sale of the allocations to the
Companies under a direct sale arrangement.

e Transmission and delivery service would be provided by the Companies’ local utility in
accordance with the utility’s Public Service Commission-filed delivery service tariff.

12
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e The Contracts would provide for the direct billing of all production charges (i.e. demand and
energy) as well as all New York Independent System Operator, Inc. charges, plus taxes or
any other required assessments, as set forth in the applicable Trustee-approved Service
Tariff.

e The Contracts include the Companies’ agreed-upon commitments with respect to
employment, power utilization and capital investments. The Authority would retain the right to
reduce or terminate a Company’s allocation if employment, power utilization, or capital
investment commitments are not met.

e The Contracts provide for the sale of additional power allocations to the Companies in
appropriate circumstances by incorporating new allocations into Schedule A of the Contracts.
The Trustees approved this convention in the 2010 long-term extension contract for
hydropower, which simplifies contract administration.

e To accommodate non-payment risk that could result from the direct billing arrangement with
the Authority, the Contracts include commercially reasonable provisions concerning, among
other things, the ability to require deposits in the event of a customer’s failure to make
payment for any two monthly bills. This is consistent with broader Authority contract template
changes that incorporate direct billing, including the Authority’'s Recharge New York contract
forms.

e The Contracts provide for collection of a Zero Emission Credit Charge and a Renewable
Energy Credit Charge to allow the Authority to recover costs it would incur relating to its
purchase of Zero Emission Credits and Renewable Energy Credits attributable to the
customer’s load.

The Authority has discussed the Contracts with the Companies, and each Company has given its
consent to its respective Contract. The Companies have also acknowledged application of the
appropriate tariff to the allocations, discussed above.

A public hearing on the Contracts was held on May 31, 2018 at the Power Vista (Visitors Center)
at the Niagara Power Project in Lewiston. The official transcript of the public hearing is attached as
Exhibit ‘4b ii-C-1." No oral statements were given and staff has not identified any substantive changes to
the Contracts as a result of the public hearing process.

RECOMMENDATION

The Manager — Power Contracts recommends that the Trustees approve the Contracts for the
sale of Western New York Hydropower to Citigroup Technology, Inc., M&T Bank Corporation and Moog
Inc. as in the public interest, and authorize the transmittal of the Contracts to the Governor for his review
and to seek his authorization for the Authority to execute the Contracts pursuant to PAL §1009.

For the reasons stated, | recommend the approval of the above-requested action by adoption of
the resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was
unanimously adopted.

RESOLVED, That the contracts for the sale of 750
kilowatts (“kW") of Replacement Power (“RP") to Citigroup
Technology, Inc., 1,150 kW of Expansion Power (“EP”) to
M&T Bank Corporation, and 300 kW of EP to Moog Inc.
(“Contracts”) are in the public interest, and in accordance
with Public Authorities Law 81009 should be submitted to

13



the Governor for his review and to seek his authorization for
the Authority to execute the Contracts, along with a copy of
the record of the public hearing thereon, and copies of the
Contracts along with the record of the public hearing
thereon, be forwarded to the Speaker of the Assembly, the
Minority Leader of the Assembly, the Chairman of the
Assembly Ways and Means Committee, the Temporary
President of the Senate, the Minority Leader of the Senate
and the Chairman of the Senate Finance Committee; and be
it further

RESOLVED, That the Chairman and the Corporate
Secretary are authorized and directed to execute such
Contracts in the name of, and on behalf of the Authority if
the Contracts are approved by the Governor; and be it
further

RESOLVED, That the Executive Vice President and
Chief Commercial Officer, or his or her designee, be, and
hereby is, authorized, subject to the approval of the form
thereof by the Executive Vice President and General
Counsel, to negotiate and execute any and all documents
necessary or desirable to implement the Contracts with the
businesses as set forth in the foregoing report of the
President and Chief Executive Officer; and be it further

RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Chief Operating
Officer and all other officers of the Authority are, and each
of them hereby is, authorized on behalf of the Authority to
do any and all things, take any and all actions and execute
and deliver any and all agreements, certificates and other
documents to effectuate the foregoing resolution, subject to
the approval of the form thereof by the Executive Vice
President and General Counsel.

14
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iii. Authorization for Full Requirement Municipal
Electric Utility System Customers to Implement
A Retail Tariff Rider for High Density Loads

The President and Chief Executive Officer submitted the following report:
“‘SUMMARY

The Trustees are requested to authorize the Authority’s full requirement Municipal Electric Utility
System customers (‘Full Requirement Systems’ or ‘FRSS’), as listed in Exhibit ‘4b iii-A,” to implement
modifications to their retail tariffs, in the general form of a rider provided in Exhibit ‘4b iii-B’ (the ‘FRS
Rider’), which is designed to address the impacts of utility customers with high density loads (‘HDL")
locating within the electric service territories of a FRS.

BACKGROUND

In late 2017, the Authority, municipal electric systems and investor-owned utilities began to
experience increased requests for large amounts of power service primarily from entities involved in the
cryptocurrency mining industry. Cryptocurrency mining and related operations use large amounts of
power to run algorithms on high-speed computer servers with the equipment running 24 hours per day, 7
days per week, all year long. The operations give off a considerable amount of heat and are generally
not known to use significant employment levels to run the operations relative to the power consumption of
such operations. In response, the Authority began investigating the ramifications of high density load
(‘HDL") businesses and their potential impacts on Authority programs and operations, as well as the
impacts to the Authority’s municipal electric utility and rural electric cooperative customers.

HDL businesses typically seek existing commercial or industrial facilities where they can gain
access to the large amounts of power required for operating computer server farms which can be quickly
installed. These businesses may offer some economic development benefits to an area, but typically do
not bring with them the type of economic development traditionally associated with large load sizes, such
as large numbers of long-term local jobs and significant, recurring capital investment that can often help
to support the local economy. In addition, HDL businesses are unusually mobile, usually undertaking
minimal infrastructure investment in existing, low-cost commercial spaces. The potential for easy, sudden
and frequent relocation of large loads results in unpredictable electric usage causing risks to the electric
system of a typical municipal utility. HDL businesses could also drastically increase the amount of
supplemental power needed in a municipal electric utility and rural electric cooperative service territory,
thereby significantly increasing costs to contiguous customers. At their March 20, 2018 meeting, the
Authority’s Trustees approved a moratorium on allocating economic development power to HDL
businesses until the Authority can complete its due diligence in evaluating all of the potential impacts on
Authority programs, infrastructure, operations and existing customers.

Pursuant to Public Authorities Law §1005(5) and the Niagara Redevelopment Act, 16 U.S.C.
8836(b)(1), the Authority sells a portion of the hydropower output from the Niagara Power Project to 47
municipal electric utilities and four (4) rural electric cooperatives (‘Coops’). The Authority currently
regulates the seven (7) Full Requirement Systems’ retail electric service with regards to rates and service
practices pertaining to consumers located within their municipal electric service territories. Full
requirement customers are those that have their entire electric load satisfied by the Authority. The four
Coops, which are also full requirement customers, are self-regulated with regards to their retail rates (as
approved by the Authority in September 2008), and consequently do not require the Authority to authorize
riders of the nature being proposed here. The other 40 municipal electric utility systems are patrtial
requirement customers (‘Partial Requirement Systems’ or ‘PRSs’) which use a third-party supplier to meet
the system'’s electricity needs beyond what is provided by the Authority’s hydropower allocation. The
Partial Requirement Systems are regulated by the Public Service Commission (‘PSC’).

15
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On June 15, 2018, the PSC approved a rider to the Partial Requirement Systems’ ‘New York
Municipal Power Agency Generic Tariff’ to address the impacts of high density loads locating within the
Partial Requirement Systems’ electric service territories (‘Rider A’). Rider A addressed the rate treatment
of HDL customers which impose capital and commodity costs on Partial Requirement Systems because
of their unusually high energy demands. HDL customers were shown to be increasing costs for the PRSs
and their ratepayers, while providing little corresponding benefit to the community. Rider A defines HDL
customers and allocates to them all of their unique capital and commodity costs, insulating the utility and
other ratepayers.

DISCUSSION

The Trustees are requested to authorize the Full Requirement Systems’ adoption of a retail tariff
rider, the general form of which is attached as Exhibit ‘4b iii-B,” which is designed to assure that the costs
of serving HDL customers are appropriately allocated to these customers, thus protecting existing
ratepayers within the FRSs’ electric service territories. Adoption of a rider in a form similar to Exhibit ‘4b
iii-B’ will enable the FRSs to retain the stability of existing rate structures, avoid potential service
classification distortions due to HDL customers, and maintain the overall financial viability of the systems.

If adopted by a Full Requirement System, the rider would apply to all new and existing customers
which meet certain load density characteristics. The proposed energy density thresholds for a HDL
customer are 250 kilowatt-hours/square foot/year and a minimum demand of 300 kilowatts (‘kW’). These
thresholds are intended to be consistent with the PSC’s approved Rider A, which was derived from
researching the experiences of New York State’s utilities as well as utilities nationwide.

In addition to meeting the load density characteristics, customers falling under the FRS Rider
would be those that do not qualify for the existing Authority-approved Industrial Economic Development
Program ('IEDP’). This requirement assures that the rider will not serve as a disincentive for genuine
economic development in FRSs’ territories. New IEDP customers are required to meet new jobs per MW
of hydropower allocated in order to be eligible for the program. Experience has shown that HDL
customers typically do not create a significant amount of jobs relative to power demands. Therefore, this
qualification ensures that HDL businesses do not unfairly gain access to hydropower set aside for
economic development purposes through the IEDP.

Before receiving service under the FRS Rider, an applicant would be required to submit a
completed application to the System describing the equipment it seeks to install and operate as well as
other information. This requirement will allow the utility to determine whether the load can be safely
accommodated and if any system upgrades are needed. Because HDL power requirements are likely to
be proportionally outsized relative to the typical size of the FRS, it is critical that any significant load
additions be evaluated before providing service such that the municipal system is not physically or
financially overwhelmed.

Because of the potential temporary nature of HDLs, businesses requesting such service will be
required to provide a reasonable contribution towards the utility’s costs of supplying the service. This will
ensure that the capital needed to supply the new and potentially temporary load is not borne by existing
customers.

To ensure that supply costs are fairly allocated to those customers that cause them, the new FRS
Rider would impose an HDL Purchased Power Adjustment (‘PPA’) that would be applied to the
appropriate underlying rate classification, in place of the traditional PPA for existing customers. The HDL
PPA would isolate those purchased power costs attributable to the HDL customers and recover such
costs from them.

Due to the relatively small size of municipal electric system loads, interconnection of large HDL

customers could drive electric demand over the FRSs’ hydropower allocation, creating the need to
purchase more, higher cost market power. The HDL PPA would insulate existing customers from the
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additional purchased power costs created by HDL customers. The FRS Rider would allow HDL
customers to get the benefits of any unused hydropower that may be available, but would not allow
increased costs associated with the HDL customers (due to increased market power purchases and
capital costs) to be subsidized across non-HDL ratepayers.

If a FRS determines it necessary to implement a rider to mitigate the impacts of HDL applications
for electric service within its service territory, it will submit the proposed modification to its tariff to the
Authority for review and approval.

RECOMMENDATION

The Trustees are requested to authorize the Authority’s full requirement Municipal Electric Utility
System customers, as listed in Exhibit ‘4b iii-A,” to implement modifications to their retail tariffs, in the
general form of the Full Requirement Systems (‘FRS’) Rider as provided in Exhibit ‘4b iii-B,” designed to
address the impacts of customers with high density loads (‘HDL) locating within those FRS electric
service territories.

For the reasons stated, | recommend the approval of the above-requested action by adoption of
the resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was
unanimously adopted.

RESOLVED, That the Trustees hereby authorize the
full requirement Municipal Electric Utility System
customers, as listed in Exhibit “4b iii-A,” to implement
modifications to their retail tariffs, in the general form of a
rider as provided in Exhibit “4b iii-B,” to address the
impacts of high density loads locating within those Full
Requirement Systems’ electric service territories, as set
forth in the foregoing report of the President and Chief
Executive Officer; and be it further

RESOLVED, That the Chairman, the Vice Chairman,
the President and Chief Executive Officer, the Chief
Operating Officer and all other officers of the Authority are,
and each of them hereby is, authorized on behalf of the
Authority to do any and all things, take any and all actions
and execute and deliver any and all agreements, certificates
and other documents to effectuate the foregoing resolution,
subject to the approval of the form thereof by the Executive
Vice President and General Counsel.
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c. Procurement (Services) Contracts:

i. Procurement (Services) Contracts —
Business Units and Facilities —
Awards, Extensions and/or Additional Funding

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to approve the award and funding of the multiyear procurement
(services) contracts listed in Exhibit ‘4c i-A,” as well as the continuation and/or funding of the procurement
(services) and other contracts listed in Exhibit ‘4c i-B,” in support of projects and programs for the
Authority’s Business Units/Departments and Facilities. Detailed explanations of the recommended
awards and extensions, including the nature of such services, the bases for the new awards if other than
to the lowest-priced, lowest total cost of ownership or ‘best valued’ bidders and the intended duration of
such contracts, or the reasons for extension and the projected expiration dates, are set forth in the
discussion below.

BACKGROUND

Section 2879 of the Public Authorities Law and the Authority’s Guidelines for Procurement
Contracts require the Trustees’ approval for procurement contracts involving services to be rendered for a
period in excess of one year.

The Authority’s current Expenditure Authorization Procedures (‘EAPS’) require the Trustees’
approval for the award of non-personal services, construction, equipment purchase or non-procurement
contracts in excess of $6 million, as well as personal services contracts in excess of $2 million if low
bidder or best value, or $1 million if sole-source, single-source or other non-competitive award.

The Authority’s current EAPs also require the Trustees’ approval when the cumulative change
order value of a personal services contract exceeds $500,000, or when the cumulative change order
value of a hon-personal services, construction, equipment purchase, or non-procurement contract
exceeds the greater of $6 million or 25% of the originally approved contract amount not to exceed $6
million.

DISCUSSION
Awards

The Trustees are requested to approve the award and funding of the multiyear procurement
(services) contracts listed in Exhibit ‘4c i-A,” where the EAPs require approval based upon contract value
or the terms of the contracts will be more than one year. Except as noted, all of these contracts contain
provisions allowing the Authority to terminate the services for the Authority’s convenience, without liability
other than paying for acceptable services rendered to the effective date of termination. Approval is also
requested for funding all contracts, which range in estimated dollar value from approximately $30,000 to
$2,500,000. Except as noted, these contract awards do not obligate the Authority to a specific level of
personnel resources or expenditures.

The issuance of multiyear contracts is recommended from both cost and efficiency standpoints.
In many cases, reduced prices can be negotiated for these long-term contracts. Since these services are
typically required on a continuous basis, it is more efficient to award long-term contracts than to rebid
these services annually.
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Extensions

Although the firms identified in Exhibit ‘4c i-B’ have provided effective services, the issues or
projects requiring these services have not been resolved or completed and the need exists for continuing
these contracts. The Trustees’ approval is required because the terms of these contracts will exceed one
year including the extension, the term of extension of these contracts will exceed one year and/or
because the cumulative change-order limits will exceed the levels authorized by the EAPs in forthcoming
change orders. The subject contracts contain provisions allowing the Authority to terminate the services
at the Authority’s convenience, without liability other than paying for acceptable services rendered to the
effective date of termination. These contract extensions do not obligate the Authority to a specific level of
personnel resources or expenditures.

Extension of the contracts identified in Exhibit ‘4c i-B’ is requested for one or more of the following
reasons: (1) additional time is required to complete the current contractual work scope or additional
services related to the original work scope; (2) to accommodate an Authority or external regulatory
agency schedule change that has delayed, reprioritized or otherwise suspended required services; (3) the
original consultant is uniquely qualified to perform services and/or continue its presence and rebidding
would not be practical or (4) the contractor provides proprietary technology or specialized equipment, at
reasonable negotiated rates, that the Authority needs to continue until a permanent system is put in
place.

The following is a detailed summary of each recommended contract award and extension.

Contract Awards in Support of Business Units/Departments and Facilities:

Business Services — Controller

The proposed non-personal services contract with ADP, LLC (‘ADP’) (Q17-6329JW; PO#
4500298321) would provide a Payroll Solution. ADP has extensive experience with payroll products and
services. In obtaining the Payroll Solution, the Payroll Department will be able to support payroll
processing for approximately 1,600 New York Power Authority employees, 500 Canal Corporation
employees comprised of salaried exempt and non-exempt personnel, CSEA union personnel and PEF
union personnel. Trustee approval is being requested for an interim award, effective June 11, 2018,
including the not-to-exceed amount of $31,000 to meet NYPA'’s scheduling requirements. Bid documents
were developed by staff and were accessible through the NYPA.gov site. The Request for Quotations
was advertised on the New York State Contract Reporter website and posted on the Procurement page of
the Authority’s website. Fifteen firms / entities were listed as having been invited to, or requested to
participate in, the Ariba event. Five proposals were received electronically via ARIBA and were
evaluated, as further set forth in the Award Recommendation documents. Staff recommends the award
of a contract to ADP which is technically and commercially qualified and meets the bid requirements as
the lowest-priced bidder among responsive and responsible offerors. The contract is for an intended term
of five years, subject to the Trustees’ approval, which is hereby requested. Approval is also requested for
the amount expected to be expended for the term of the contract, $878,511.21.

Business Services — Strategy

The proposed single-source, personal services contract with Rocky Mountain Institute dba
Carbon War Room (‘RMI") (PO# 4500298879) would provide for continued support of NYPA's Electric
Vehicle (‘EV’) strategy development. RMI is uniquely qualified, based on its current EV strategy work with
NYPA, to build upon the current scope-of-work efficiently and effectively. Trustee approval is being
requested for an interim award, effective July 2, 2018, including the not-to-exceed amount of $75,000 to
meet NYPA'’s scheduling requirements. This engagement is anticipated to cover supporting strategy
design including stakeholder workshops, scenario development and market analysis relating to electric
vehicles in the State of New York as well as supporting NYPA in the establishment of optimal rate
structures and regulatory frameworks to support the EV market. Staff recommends that a single-source
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contract be awarded to RMI for assistance with strategy design, planning and implementation as well as
regulatory support in the amount of $550,000, including travel, for a term of approximately one year and
six months (through December 31, 2019).

Human Resources and Shared Services — Human Resources

The proposed personal services contract with Bard College (‘Bard’) (Q17-6334JT; Contract #
4600003498) would provide an on-site graduate degree program (‘MBA Program’) for the employees of
New York Power Authority and the Canal Corporation. Trustee approval is being requested for an interim
award, effective July 1, 2018, including the not-to-exceed amount of $50,000 to meet NYPA's scheduling
requirements. Bid documents were developed by staff and were accessible through the NYPA.gov site.
The Request for Quotations was advertised on the New York State Contract Reporter website and posted
on the Procurement page of the Authority’s website. Eleven firms / entities were listed as having been
invited to, or requested to participate in, the Ariba event. Ten proposals were received electronically via
ARIBA and were evaluated, as further set forth in the Award Recommendation documents. Staff
recommends the award of a contract to Bard which is technically and commercially qualified and meets
the bid requirements on the basis of ‘best value,” which optimizes quality, cost and efficiency among
responsive and responsible offerors. The contract is for an intended term of five years, subject to the
Trustees’ approval, which is hereby requested. Approval is also requested for the amount expected to be
expended for the term of the contract, $2.5 million.

Human Resources and Shared Services — Enterprise Excellence

The proposed non-personal services contract with Ascendant Strategy Management Group,
LLC dba ClearPoint Strategy (‘Ascendant’) (Q17-6274JW; PO# 4500298619) would provide a
Performance Management Tool to facilitate measurement of enterprise-wide key performance indicators.
Trustee approval is being requested for an interim award, effective July 9, 2018, including the not-to-
exceed amount of $97,537 to meet NYPA's scheduling requirements. Bid documents were developed by
staff and were accessible through the NYPA.gov site. The Request for Quotations was advertised on the
New York State Contract Reporter website and posted on the Procurement page of the Authority’s
website. Twenty-one firms / entities were listed as having been invited to, or requested to participate in,
the Ariba event. Six proposals were received electronically via ARIBA and were evaluated, as further set
forth in the Award Recommendation documents. Staff recommends the award of a contract to Ascendant
which is technically and commercially qualified and meets the bid requirements as the lowest-priced
bidder among responsive and responsible offerors. The contract is for an intended term of five years,
subject to the Trustees’ approval, which is hereby requested. Approval is also requested for the amount
expected to be expended for the term of the contract, $708,910.

Risk Management — Enterprise Risk

The proposed personal services contract with Carahsoft Technology Corporation (‘Carahsoft’)
(PO# TBA) would provide for an Enterprise Risk, Governance and Compliance (eGRC) software solution,
maintenance, training and implementation services. This contract is based on Carahsoft's General
Services Administration (‘GSA’") Schedule Number GS-35F-0119Y. The proposed eGRC solution would
provide for a consolidated, integrated and consistent view of risk across the organization, risk/reward
based decision making capabilities, a platform for integrated risk reporting as well as an audit
management system. Staff recommends the award of a contract to Carahsoft through the GSA schedule,
as they are technically and commercially qualified to provide the software tool, maintenance, training and
implementation services at the ‘best value’ to NYPA. The contract is for an intended term of three years,
subject to the Trustees’ approval, which is hereby requested. Approval is also requested for the amount
expected to be expended for the term of the contract, $1,111,393.19.
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Utility Operations — Environmental Health & Safety

The proposed personal services contract with TSI Turtle Services, LLC (‘'TSI') (Q18-6432JGM,;
PO# TBA) would provide Air Emissions Support Services. The Authority’'s Southeastern New York
(‘SENY") Region consists of nine facilities which contain fourteen combustion turbine generators. This
reporting includes Electronic Data Reports (‘EDRS’), annual emission statements, Excess Emission
Reports (‘EERS’) and the Title V compliance certifications. Bid documents were developed by staff and
were accessible through the NYPA.gov site. The Request for Quotations was advertised in the New York
State Contract Reporter website and posted on the Procurement page of the Authority’s website. Eight
firms / entities were listed as having been invited to, or requested to participate in, the Ariba event. Five
proposals were received electronically via ARIBA and were evaluated, as further set forth in the Award
Recommendation documents. Staff recommends the award of a contract to TSI which is technically and
commercially qualified and meets the bid requirements as the lowest-priced bidder among responsive
and responsible offerors. The intended term of the contract is five years, subject to the Trustees’
approval, which is hereby requested. Approval is also requested for the total amount expected to be
expended for the term of the contract, $1 million. TSI is a NYS-certified Women-owned Business
Enterprise.

The proposed personal services contracts with MS Analytical, LLC (‘MS’), LiRo Engineers, Inc.
(‘LiRo’) and Watts Architecture & Engineering, D.P.C. (‘Watts’) (N18-20126417GJ; PO# TBA) would
provide Environmental Consulting Services for the Authority's Western NY Region. Bid documents were
developed by staff and were accessible through the NYPA.gov site. The Request for Quotations was
advertised in the New York State Contract Reporter website and posted on the Procurement page of the
Authority’s website. Forty firms / entities were listed as having been invited to, or requested to participate
in, the Ariba event. Five proposals were received electronically via ARIBA and were evaluated, as further
set forth in the Award Recommendation documents. Staff recommends the award of contracts to MS,
LiRo and Watts which are technically and commercially qualified and meet the bid requirements as the
lowest-priced bidders among responsive and responsible offerors. The intended term of the contracts is
for a period of four years, subject to the Trustees’ approval, which is hereby requested. Approval is also
requested for $250,000 to be awarded to each of the contractors (MS, LiRo and Watts), equating the total
aggregate amount expected to be expended for the term of the contracts, $750,000. Watts is a NYS-
certified Minority-owned Business Enterprise.

The proposed personal services contract with APTIM Environmental & Infrastructure, Inc. fka
CB&l Environmental & Infrastructure, Inc. (APTIM’) (N18-20126381GJ; PO# TBA) would provide
Zebra Mussel Monitoring Services for the Niagara Power Project. APTIM is familiar with the Niagara
Power Project and has previously provided similar service to the Authority. Bid documents were
developed by staff and were accessible through the NYPA.gov site. The Request for Quotations was
advertised in the New York State Contract Reporter website and posted on the Procurement page of the
Authority’s website. Nine firms / entities were listed as having been invited to, or requested to participate
in, the Ariba event. Two proposals were received electronically via ARIBA and were evaluated, as further
set forth in the Award Recommendation documents. Staff recommends the award of a contract to APTIM
which is technically and commercially qualified and meets the bid requirements on the basis of ‘best
value,” which optimizes quality, cost and efficiency among responsive and responsible offerors. The
intended term of the contract is for a period of four years, subject to the Trustees’ approval, which is
hereby requested. Approval is also requested for the total amount expected to be expended for the term
of the contract, $75,000.

Utility Operations — Operations Support (Metering)

The proposed sole-source, non-personal services contract with Itron, Inc. (‘ltron’) (PO# TBA),
would provide for technical support for the MV90 software system. The Authority utilizes the MV90
software system to perform daily meter data retrieval of revenue meter register and profile data which is
used for billing as well as daily scheduling and settlements. The MV90 software system requires regular
updates based on new meter firmware and communications options. The MV90 software system is a
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product of Itron, and it is a standard utility industry product which has been in-service at NYPA for over 25
years. Itron is the sole provider of MV90 software and the associated technical support. For the reasons
noted, staff recommends this contract award on a sole source basis. The contract is for an intended term
of five years, subject to the Trustees’ approval, which is hereby requested. Approval is also requested for
the not-to-exceed contract value amount of $277,995.85.

Utility Operations — Operations Support (Project Management)

The proposed non-personal services contract with Atlas Painting and Sheeting Corp. (‘Atlas’)
(Q18-6424DKT; PO# 4500298714) would furnish all labor, materials, tools, equipment and supervision to
complete the coating and repair of six main deck hatches at the Blenheim-Gilboa Power Project (‘BG’).
The BG main deck hatches contain lead paint that requires lead abatement and recoating to extend their
life span and reduce exposure to hazardous material. The Trustees’ approval is being requested for an
interim award, effective June 29, 2018, including the not-to-exceed amount of $500,000 to meet NYPA's
scheduling requirements. Bid documents were developed by staff and were accessible through the
NYPA.gov site. The Request for Quotations was advertised on the New York State Contract Reporter
website and posted on the Procurement page of the Authority’s website. Eleven firms / entities were
listed as having been invited to, or requested to participate in, the Ariba event. Three proposals were
received electronically via ARIBA and were evaluated, as further set forth in the Award Recommendation
documents. Staff recommends the award of a contract to Atlas which is technically and commercially
qualified and meets the bid requirements as the lowest-priced bidder among responsive and responsible
offerors. The contract is for an intended term of two years, subject to the Trustees’ approval, which is
hereby requested. Approval is also requested for the amount expected to be expended for the term of
the contract, $2.1 million.

The proposed personal services contract with CHA Consulting, Inc. ((CHA’) (Q18-6407JGM,;
PO# 4500298463) would provide engineering and design services for the Water Ball Replacement
Project at the St. Lawrence-FDR Power Project. Trustee approval is being requested for an interim
award, effective June 13, 2018, including the not-to-exceed amount of $50,000 to meet NYPA's
scheduling requirements. Bid documents were developed by staff and were accessible through the
NYPA.gov site. The Request for Quotations was advertised on the New York State Contract Reporter
website and posted on the Procurement page of the Authority’s website. Twenty-two firms / entities were
listed as having been invited to, or requested to participate in, the Ariba event. Four proposals were
received electronically via ARIBA and were evaluated, as further set forth in the Award Recommendation
documents. Staff recommends the award of a contract to CHA which is technically and commercially
qualified and meets the bid requirements on the basis of ‘best value’, which optimizes quality, cost and
efficiency among responsive and responsible offerors. The contract is for an intended term of three
years, subject to the Trustees’ approval, which is hereby requested. Approval is also requested for the
amount expected to be expended for the term of the contract, $210,200 which includes $20,000 for
additional site visits during construction and commissioning including associated reimbursable expenses
to be used only if needed.

Utility Operations — Power Supply (SENY Operations)

The proposed non-personal services contract with U. Arias Corp. (‘Arias’) (A18-000643JR; PO#
TBA) would provide landscaping maintenance for the Southeast New York (‘'SENY’) Power Projects,
including the 500 MW Power Project, the Small Clean Power Projects, as well as the Flynn and
Brentwood Power Projects. Bid documents were developed by staff and were accessible through the
NYPA.gov site. The Request for Quotations was advertised in the New York State Contract Reporter
website and posted on the Procurement page of the Authority’s website. Seventeen firms / entities were
listed as having downloaded the bid documents from the NYPA website. One proposal was received
electronically via ARIBA and was evaluated, as further set forth in the Award Recommendation
documents. Staff recommends the award of contract to Arias which is technically and commercially
qualified and meets the bid requirements as the lowest-priced bidder among responsive and responsible
offerors. The intended term of the contract is five years, subject to the Trustees’ approval, which is
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hereby requested. Approval is also requested for the total amount expected to be expended for the term
of the contract, $1 million. Arias is a NYS-certified Minority-owned Business Enterprise.

Utility Operations — Power Supply (Licensing)

The proposed non-personal services contract with Morrisonville Septic, LLC (‘Morrisonville’)
(6000178658; PO# TBA) would provide septic service agreement for the Plattsburgh Substation. Bid
documents were developed by staff and were accessible through the NYPA.gov site. Three firms /
entities were listed as having been invited to, or requested to participate in, the Ariba event. Two
proposals were received electronically via ARIBA and were evaluated, as further set forth in the Award
Recommendation documents. Staff recommends the award of a contract to Morrisonville which is
technically and commercially qualified and meets the bid requirements as the lowest-priced bidder among
responsive and responsible offerors. The intended term of the contract is three years, subject to the
Trustees’ approval, which is hereby requested. Approval is also requested for the total amount expected
to be expended for the term of the contract, $30,000.

Extensions and/or Additional Funding Reguests:

Public & Regulatory Affairs — Environmental Justice

On July 11, 2017, the New York Power Authority (‘NYPA') issued a one-year, single-source
contract to CEC Stuyvesant Cove, Inc. dba Solar One (‘CEC’) (PO# 4500287364) in the amount of
$49,500 to complete Environmental Justice STEM education in accordance with the Authority’s Trustee-
approved Environmental Justice Implementation Plan. Due to examination preparation classes and other
end-of-academic-year related scheduling conflicts, the contracted programs have not been completed.
Based on the foregoing, staff requests the Trustees’ approval to extend the contract for a period of three
months, through October 10, 2018. No additional funding is requested.

Public & Regulatory Affairs

At their meeting of July 29, 2014, the Trustees approved the award of a competitively bid contract
to KPMG, LLP (‘KPMG’) (PO# 4500249908) in the amount of $2.5 million for a five-year term to provide
independent accounting and auditing services, as well as other audit and non-audit services, as may be
required. At their meeting of March 29, 2016, the Authority’s Audit Committee authorized staff to engage
KPMG to provide advisory services relating to the transfer of the New York State Canal Corporation (‘the
Canal Corporation’). Additional funding in the amount of $6,910,000 was subsequently authorized in
accordance with the EAPs including Board authorization of $6,410,000 at the July 26, 2016 Board
meeting. Additional funding of $1,275,000 was approved by the Trustees at their meeting of January 31,
2017 for continued support of the integration work effort. The Trustees are requested to approve an
increase of the contract amount from $10,685,000 to $11,741,000 to provide consultation services to the
Authority which include continuation of post-merger integration due diligence assistance services efforts.
As part of this $1,056,000 funding increase request, staff also requests the Trustees’ approval for the not-
to-exceed value of $200,000 for work performed during the interim period beginning June 15, 2018.

Information Technology (Enterprise Network Services)

On July 27, 2017, the New York Power Authority (‘NYPA') issued a contract to Presidio
Holdings, Inc., dba Presidio Networked Solutions Group, LLC (‘Presidio’) (PO# 4500287991) in the
amount of $1,152,527.15 for the provision of the Turret Project, with a validity term of up to one year. The
purpose of the Turret Project is to replace antiquated Turret phone systems in the control rooms in the
NYPA facilities at Blenheim-Gilboa, Niagara, Clark Energy Center and St. Lawrence. On May 10, 2018, a
change order in the amount of $69,262.00 was issued, bringing the aggregate contract total to
$1,221,789.15. The project was slated to be completed on or before July 26, 2018, but due to
unanticipated requirement changes from NYPA and delays with the implementation of the new Turret
solution, the delivery of certain professional services will extend beyond the scheduled end date. Staff
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requests the Trustees’ approval for the extension of the Presidio contract for up to one year, through July
26, 2019, with no additional funding required.

Utility Operations — Operations Support (Project Management)

On June 14, 2017, the New York Power Authority (‘NYPA") issued a one-year construction
contract to O’Connell Electric Company, Inc. (‘O’Connell’) (PO# 4500286401) in the amount of
$599,724 for construction services for the new power service to the future Warehouse, Office and
Security Building Complex and the new Water Ball located at the St. Lawrence-FDR Power Project. Staff
requests a contract extension of one year, through June 13, 2019, because the necessary outage
required to facilitate final cable connection was postponed and could not be accomplished during the
initial contract term, and is expected to be completed in late 2018 or early 2019. In order to allow for
O’Connell to continue construction, staff also requests the Trustees’ approval of the interim period from
June 14, 2018 through August 7, 2018. No additional funding is requested.

FISCAL INFORMATION

Funds required to support contract services for various Business Units/Departments and Facilities
have been included in the 2018 Approved Operating or Capital Budget. Funds for subsequent years,
where applicable, will be included in the budget submittals for those years. Payment will be made from
the Operating or Capital Fund, as applicable.

Funds required to support contract services for capital projects have been included as part of the
approved capital expenditures for those projects and will be disbursed from the Capital Fund in
accordance with the project’s Capital Expenditure Authorization Request, as applicable.

RECOMMENDATION

The Senior Vice President — Operations Support Services and Chief Engineer; the Senior Vice
President — Power Supply; the Senior Vice President — Human Resources and Shared Services; the
Senior Vice President — Public & Regulatory Affairs; the Senior Vice President — Chief Information Officer;
the Senior Vice President & Chief Risk Officer; the Senior Vice President — Internal Audit; the Vice
President — Project Management; the Vice President — Environmental, Health and Safety; the Vice
President — Enterprise Excellence; the Vice President — Controller; the Vice President — HR and
Organizational Development; the Vice President — Engineering; the Vice President — Strategy; the
Regional Manager Northern NY; the Regional Manager Western NY; the Regional Manager SENY; the
Senior Director — Infrastructure; the Senior Director — Enterprise Risk and Corporate Insurance; the
Director Environmental Operations and the Director Operations recommend that the Trustees approve
the award of multiyear procurement (services) and other contracts to the companies listed in Exhibit ‘4c i-
A’ and the extension and/or funding of the procurement (services) contracts listed in Exhibit ‘4c i-B,’ for
the purposes and in the amounts discussed within the item and/or listed in the respective exhibits.

For the reasons stated, | recommend the approval of the above-requested action by adoption of
the resolution below.”

Ms. Kristine Pizzo, Senior Vice President of Human Resources and Enterprise Shared Services
provided an overview of the Authority’s MBA Program to the Board. She said that for the past four years,
the Authority had an engagement with Pace University for an executive MBA program. The program
consisted of two classes. Approximately 30 participants have completed the MBA program, to date.

The Authority recently sent out a Request for Proposals (“RFP”) to explore colleges for this
program. Bard College fits with the Authority’s mission and vision, in particular, with the Authority’s
sustainability renewables vision. The Authority did not have to engage in a lot of customization as it did
with the prior university since Bard College focuses on sustainability and its program ties into the issues
of sustainability and renewables related to NYPA'’s business.
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President Quiniones added that the selection process was done on a competitive basis.

The following resolution, as submitted by the President and Chief Executive Officer, was
unanimously adopted.

RESOLVED, That pursuant to the Guidelines for
Procurement Contracts adopted by the Authority, the award
and funding of the multiyear procurement services
contracts set forth in Exhibit “4c i-A,” attached hereto, are
hereby approved for the period of time indicated, in the
amounts and for the purposes listed therein, as
recommended in the foregoing report of the President and
Chief Executive Officer; and be it further

RESOLVED, That pursuant to the Guidelines for
Procurement Contracts adopted by the Authority, the
contracts listed in Exhibit “4c i-B,” attached hereto, are
hereby approved and extended for the period of time
indicated, in the amounts and for the purposes listed
therein, as recommended in the foregoing report of the
President and Chief Executive Officer; and be it further

RESOLVED, That the Chairman, the Vice Chairman,
the President and Chief Executive Officer, the Chief
Operating Officer and all other officers of the Authority are,
and each of them hereby is, authorized on behalf of the
Authority to do any and all things, take any and all actions
and execute and deliver any and all agreements, certificates
and other documents to effectuate the foregoing resolution,
subject to the approval of the form thereof by the Executive
Vice President and General Counsel.
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i. Procurement (Services) Contract —
Richard M. Flynn Power Plant — Five-Year
Renewal of the Holtsville and Setauket QOil
Storage and Throughput Services Agreements

The President and Chief Executive Officer submitted the following report:
“‘SUMMARY

The Trustees are requested to approve the renewal of the oil storage and throughput services
agreements with Northville Industries Corp. (‘NIC’), Long Island, NY, in support of the Richard M. Flynn
Power Plant (‘Flynn Facility’) at Holtsville and Setauket, Long Island. The current Northville storage
agreements for NIC tanks #8 and #31 are set to expire on March 31, 2019. The renewal term will be April
1, 2019 through March 31, 2024. The estimated cost of this five-year renewal is $4.1 million.

BACKGROUND

The Authority’s Expenditure Authorization Procedure requires the Trustees’ approval when
exercising a renewal option if the term of a non-personal services contract exceeds one year and/or when
a cumulative change order value exceeds $1 million.

The Holtsville and Setauket Storage Agreements (‘Agreements’), dated March 27,1990 became
effective on October 1, 1993 and April 1, 1994 respectively, and provided for a 15-year initial term with
three, 5-year renewal options by providing written notice to NIC six months prior to expiration of the then
current terms. Both Agreements were renewed by the Authority in 2008 and again in 2013. On May 3,
2016, the Holtsville Storage Agreements were amended to extend the termination date to March 31,
2019, making the Agreements coterminous. The third renewal option must be exercised in writing by the
Authority on or before September 28, 2018.

The Authority has a total of 21 days’ worth of usable storage capacity at the Holtsville and
Setauket, Long Island facilities (NIC Storage Tank #8 and Tank #31) for the Flynn Power Plant. Ultra
Low Sulfur Diesel (‘ULSD’) Oil is used as an alternative fuel when oil is the more economic fuel to use
than natural gas and/or when natural gas supplies are restricted due to natural gas system conditions or
when the Flynn Facility experiences operational issues.

DISCUSSION

Noatification to extend the Holtsville and Setauket Agreements dated March 27, 1990, which is
scheduled to expire on March 31, 2019, will be provided to NIC on or before September 28, 2018 in
accordance with the provisions of the foregoing Agreements. Competitive bidding was not used by the
Authority in securing the Holtsville and Setauket Storage Agreements due to NIC’s unique ability to
provide the requisite services, which are required on an ongoing basis to support the Flynn Facility. NIC's
rates are considered competitive, consistent with fair market value and in accordance with Producer Price
Index — Commodities Values from the Bureau of Labor Statistics Database.

FISCAL INFORMATION

Payment will be made from the Fuel Reserve Account Operating Fund.

RECOMMENDATION

The Vice President — Energy Resource Management recommends that the Trustees approve the
renewal of the Holtsville and Setauket Storage Agreements dated March 27, 1990, as amended.
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For the reasons stated, | recommend the approval of the above-requested action by adoption of
the resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was
unanimously adopted.

RESOLVED, That pursuant to the Authority’s
Expenditure Authorization Procedures for Fuel Procurement
Contracts, approval is hereby granted to renew the
Holtsville and Setauket Storage Agreements dated March
27, 1990 with Northville Industries Corporation, Long Island,
New York, through March 31, 2024, for oil storage and
throughput services, as recommended in the foregoing
report of the President and Chief Executive Officer, in the
amounts and for the purposes listed below:

Oil Storage and Throughput Services
Northville Industries Corp., Long Island, NY

Setauket Storage Agreement 2018 : $581,261
Holtsville Storage Agreement 2018: $145,315
Annual Total $726.576

Fuel Reserve Account

(Operating Fund)

Holtsville & Setauket Facilities
(Tank #8 & Tank #31)

1 Year Storage $726,576
5 Years $3,632,880
Escalation (3%) $108,986
Total Oil Storage 5 Years (2019- $3,741,866
2024)

Throughput Services $358,134
TOTAL CONTRACT APPROVAL $4,100,000

Projected Closing Date

March 31, 2024

AND BE IT FURTHER RESOLVED, that the Authority
hereby ratifies and approves the Agreements and exercise
of the option to extend the Agreements for a period of up to
five years; and be it further

RESOLVED, That the Chairman, the Vice Chairman,
the President and Chief Executive Officer, the Chief
Operating Officer and all other officers of the Authority are,
and each of them hereby is, authorized on behalf of the
Authority to do any and all things, take any and all actions
and execute and deliver any and all agreements, certificates
and other documents to effectuate the foregoing resolution,
subject to the approval of the form thereof by the Executive
Vice President and General Counsel.
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d. Finance

i. Release of Funds in Support of the
New York State Canal Corporation

The President and Chief Executive Officer submitted the following report:
“‘SUMMARY

The Trustees are requested to ratify and authorize the release of an additional up to $27 million in
funding to the New York State Canal Corporation (‘Canal Corporation’) to support the operations of the
Canal Corporation in calendar year 2018. The amount requested is 28% of the Canal Corporation’s
revised 2018 O&M Budget. The Canal Corporation’s 2018 O&M Budget have been revised to incorporate
an increase of $13 million, largely due to a dredging project for the Syracuse Inner Harbor. The amount
requested is in addition to the $41 million that the Trustees authorized through March 2018 to be released
to support the operations of the Canal Corporation in calendar year 2018.

BACKGROUND

The Authority has been authorized to provide financial support for the Canal Corporation. See,
e.g., Public Authorities Law § 1005-b(2). However, certain expenditures associated therewith do not
constitute Capital Costs or Operating Expenses (‘Operating Expenses’) as defined in the Authority’s
General Resolution Authorizing Revenue Obligations dated February 24, 1998, as amended and
supplemented (‘Bond Resolution’). Expenditures for the Canal Corporation’s operating purposes that do
not constitute Capital Costs or Operating Expenses must satisfy the requirements of the Authority’s Bond
Resolution relating to the release of funds from the trust estate created by the Bond Resolution for lawful
corporate purposes. In addition, as set forth in the Trustees’ Policy Statement dated May 24, 2011, a
debt service coverage ratio of 2.0 is to be used as a reference point in considering any such release of
funds.

The Bond Resolution permits the Authority to withdraw monies ‘free and clear of the lien and
pledge created by the [Bond] Resolution’ provided that (a) such withdrawals must be for a ‘lawful
corporate purpose as determined by the Authority,” and (b) the Authority must determine, taking into
account among other considerations anticipated future receipt of revenues or other moneys constituting
part of the Trust Estate, that the funds to be so withdrawn are not needed for (i) payment of reasonable
and necessary operating expenses, (ii) an Operating Fund reserve for working capital, emergency repairs
or replacements, major renewals or for retirement from service, decommissioning or disposal of facilities,
(iii) payment of, or accumulation of a reserve for payment of, interest and principal on senior debt or (iv)
payment of interest and principal on subordinate debt.

Under the Bond Resolution, Capital Costs (which includes capital costs related to the Canal
Corporation) may be paid without satisfying the provision described above.

DISCUSSION

With this ratification and authorization, the Trustees will approve the release of $27 million, an
amount equal to 28% of the Canal Corporation’s revised 2018 O&M Budget. The amount requested is in
addition to the $41 million that the Trustees authorized through March 2018 to be released to support the
operations of the Canal Corporation in calendar year 2018. With regard to Canal Corporation’s operating
expenses in excess of $68 million in calendar year 2018, staff is not requesting any action at this time, but
will return to the Board to request additional releases, as needed.

Staff has reviewed the effect of releasing up to an additional $27 million in funding at this time on
the Authority’s expected financial position and reserve requirements. In accordance with the Board’s
Policy Statement adopted May 24, 2011, staff calculated the impact of this release, together with the last
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12 months releases including (i) the release of $41 million in Canal related operating expenses for 2017
previously authorized at the July 2017 meeting, (ii) the release of $30 million in Recharge New York
Discounts for 2018, (iii) the release of $41 million in Canal related operating expenses for 2018 previously
authorized at the December 2017 and March 2018 meetings, (iv) the release of up to $1 million in
Western NY Power Proceeds net earnings, and (v) the release of up to $2 million in Northern NY Power
proceeds net earnings on the Authority’s debt service coverage ratio and determined it would not
currently fall below the 2.0 reference point level. The debt service coverage ratio as calculated per the
Board Policy Statement is expected to be at the 2.0 reference point for fiscal year 2018. Given the
current financial condition of the Authority, its estimated future revenues, operating expenses, debt
service and reserve requirements, staff is of the view that it will be feasible for the Authority to release
such amounts from the trust estate created by the Bond Resolution consistent with the terms thereof.

FISCAL INFORMATION

Staff has determined that sufficient funds are available in the Operating Fund to release an
additional up to $27 million in funding to support the operation of the Canal Corporation in calendar year
2018. Staff has further determined that such Authority funds are not needed for any of the purposes
specified in Section 503(1)(a)-(c) of the Authority’s Bond Resolution.

The expenses associated with the operations of the Canal Corporation for calendar year 2018 are
included in the Canal Corporation’s revised 2018 O&M Budget.

RECOMMENDATION

The Chief Financial Officer recommends that the Trustees ratify and authorize the release of an
additional up to $27 million in funding to the Canal Corporation to support the operations of the Canal
Corporation in calendar year 2018. The Chief Financial Officer further recommends that the Trustees
affirm that such releases are feasible and advisable, that such funds are not needed for any of the
purposes specified in Section 503(1)(a)-(c) of the Authority’s Bond Resolution and that the release of
such funds is authorized.

For the reasons stated, | recommend the approval of the above-requested action by adoption of
the resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was
unanimously adopted.

RESOLVED, That the Trustees hereby ratify and
authorize the release of an additional up to $27 million in
funding to the Canal Corporation to support operations of
the Canal Corporation in calendar year 2018, as discussed
in the foregoing report of the President and Chief Executive
Officer; and be it further

RESOLVED, That the amount of up to $27 million in
funding as described in the foregoing report is not needed
for any of the purposes specified in Section 503(1)(a)-(c) of
the Authority’s General Resolution Authorizing Revenue
Obligations, as amended and supplemented, and that the
release of such amount is feasible and advisable; and be it
further

RESOLVED, That as a condition to making the

payments specified in the foregoing report, on the day of
such payments, the Treasurer or the Deputy Treasurer shall
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certify that such monies are not then needed for any of the
purposes specified in Section 503(1)(a)-(c) of the Authority’s
General Resolution Authorizing Revenue Obligations, as
amended and supplemented; and be it further

RESOLVED, That the Chairman, the Vice Chairman,
the President and Chief Executive Officer, the Chief
Operating Officer, the Executive Vice President and General
Counsel, the Executive Vice President and Chief Financial
Officer, the Corporate Secretary, the Treasurer and all other
officers of the Authority be, and each of them hereby is,
authorized and directed, for and in the name and on behalf
of the Authority, to do any and all things and take any and
all actions and execute and deliver any and all certificates,
agreements and other documents that they, or any of them,
may deem necessary or advisable to effectuate the
foregoing resolution, subject to approval as to the form
thereof by the Executive Vice President and General
Counsel.
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e. Canal Corporation

i. Minutes of the Regular New York State Canal Corporation
Board of Directors’ Meeting held on May 22, 2018

The Minutes of the Regular Meeting held on May 22, 2018 were unanimously adopted.
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ii. Abandonment and Sale of Approximately
0.68 Acres of Canal Land Located in the
Town of Clifton Park, Saratoga County

The President and Chief Executive Officer submitted the following report:
“‘SUMMARY

The Directors are requested to authorize the abandonment and sale of two small parcels totaling
approximately 29,722+ square-feet (0.68 acres) of Canal land (‘Property’) located in the Town of Clifton
Park, Saratoga County, to the Schenectady Yacht Club (‘SYC’) for its appraised value of $17,000. This
sale will cure minor commercial encroachments. The Property is shown on the map attached hereto as
Exhibit ‘4e ii-A.’

BACKGROUND

The SYC, a not-for-profit corporation, has operated a private yacht club on approximately 4 acres
of land it owns and approximately 9 acres of Canal Corporation-owned land on the north shore of the Erie
Canal/Mohawk River in the Town of Clifton Park since 1957. The SYC used the canal land at this
location via revocable permit from 1957 - 2002 when it was granted a lease from the Canal Corporation
with an initial term of 20 years with two, 10-year renewal options. The Property is further defined as being
two non-contiguous parcels measuring approximately 24,770 square-feet and 4,952 square-feet,
respectively, and is a portion of the premises leased to the SYC. Each of the parcels making up the
Property contains a portion of a building improvement owned by the SYC. The SYC has requested to
purchase the Property so that it can own the land under its building improvements which will allow the
SYC to complete some costly renovations on the buildings that is not possible under the lease.

The Property has been determined by staff to be no longer needed for canal purposes, provided
that the Canal Corporation reserve: (i) a permanent access easement over the Property for ingress and
egress to the contiguous Canal lands leased to the SYC; and (ii) a flowage easement over the Property to
further safeguard any liability related to future flooding.

DISCUSSION

As shown on Exhibit 4e ii-A, the Property is located on the north side of the Erie Canal east of
Balltown Road. The Property is south and west of land owned by SYC and is a 0.68 acre portion of the
approximately 9-acre premises leased to the SYC by the Canal Corporation. The SYC wishes to
undertake certain improvements on its buildings partially located on the Property and is not able to secure
the financing to do so since the lease term expires in 2022. The SYC has indicated that its lending
source requires the Property to be owned or the lease term to be not-less-than fifteen (15) years in order
for the SYC to fund its proposed improvements. The SYC has agreed to a purchase price of $17,000 for
the Property, and also has agreed to continue to pay its current annual rent despite the reduction in its
leased premises.

The Property was appraised by Robinson Appraisal Consultants, LLC for $17,000. Canal land
management staff has reviewed the appraisal reports and found the appraiser’s value conclusion of
$17,000 to be well-supported and credible.

In accordance with the Public Authorities Law (‘PAL’) and the Canal Corporation’s Guidelines and
Procedures for the Disposal of Canal Corporation Real Property (the ‘Guidelines’), the Property may be
sold to the SYC by negotiation because the Property contains encroachments that existed under
revocable permit issued prior to 1992, and the Property value does not exceed $75,000.
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Pursuant to Section 51 of the Canal Law, a Notice of Proposed Abandonment of the Property has
been published for three consecutive weeks in a newspaper published in Saratoga County soliciting
written comments either in support of, or opposed to, the proposed abandonment.

Title 5-A of Article 9 of the PAL and the Guidelines allow the Canal Corporation, with the approval
of the Directors, to dispose of Corporation real property pursuant to Section 2897 of the PAL. The
proposed sale of the Property on the terms recommended herein complies with all applicable provisions
of law, including the Canal Law, Title 5-A of Article 9 of the PAL, and with the Guidelines.

As the subject property is owned by the People of the State of New York, acting by and through
the Corporation, the deed is subject to approval by the NYS Department of Law Real Property Bureau.

FISCAL INFORMATION

Revenues received by the Canal Corporation are required by statute to be deposited into the
Canal Development Fund.

RECOMMENDATION

The Director of Canals and the Vice President - Enterprise Shared Services recommend that the
Board of Directors approve the abandonment and sale of two small parcels of Canal land, totaling
approximately 0.68 acres, located in the Town of Clifton Park, Saratoga County, to the Schenectady
Yacht Club for its appraised value of $17,000.

For the reasons stated, | recommend the approval of the above-requested action by adoption of
the resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was
unanimously adopted.

RESOLVED, That approximately 0.68 acres of land
located in the Town of Clifton Park, County of Saratoga, is
no longer useful or necessary as part of the Barge Canal
System, as an aid to navigation thereon, or for Barge Canal
purposes, excepting an access easement and flowage
easement over the property; and be it further

RESOLVED, That pursuant to the provisions of the
Canal Law, Section 2897 (6) of the Public Authorities law,
Section IV. 4.1. of the Guidelines, including Article 9, Title 5-
A of the Public Authorities Law, the Board hereby authorize
the abandonment and sale of certain lands totaling
approximately 0.68 acres, in the Town of Clifton Park, to the
Schenectady Yacht Club for $17,000; and be it further

RESOLVED, That the Vice President - Enterprise
Shared Services, or designee, is hereby authorized to
execute any and all other agreements, papers or
instruments on behalf of the Corporation that may be
deemed necessary or desirable to carry out the foregoing,
subject to the approval by the Executive Vice President and
General Counsel; and be it further

RESOLVED, That the Chairman, the Vice Chairman,
the President and Chief Executive Officer, the Chief
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Operating Officer, the Director of Canals, the Vice President
- Enterprise Shared Services and all other officers of the
Corporation are, and each of them hereby is, authorized on
behalf of the Corporation to do any and all things and take
any and all actions and execute and deliver any and all
agreements, certificates and other documents to effectuate
the foregoing resolution, subject to the approval of the form
thereof by the Executive Vice President and General
Counsel.
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iii. Abandonment and Sale of Four Parcels Totaling
Approximately 1.61 Acres of Canal Land Located
in the Village of Palmyra, Wayne County

The President and Chief Executive Officer submitted the following report:
“‘SUMMARY

The Directors are requested to authorize the abandonment and sale of four parcels of
residentially improved land totaling approximately 1.61 acres (‘Property’) located in the Village of
Palmyra, Wayne County (‘Village’). The aggregate total consideration for the four lots comprising the
Property, further described below, is $70,000. The Property is shown on the map attached hereto as
Exhibit ‘4e iii-A.’

BACKGROUND

The Property is a portion of Canal land located on the south side of the Erie Canal in the Village.
The Property is situated at the north end of Willow Street, east of Church Street and west of Division
Street. The Property has been subdivided into four residential lots, each of which contains a home and/or
other privately-owned structures constructed between 1920 and 1942. The Canal Corporation and its
predecessors have granted 30-day revocable permits to the owners of the improvements located on the
Property, however, in recent years, has practiced a policy of no longer allowing permanent residential
structures and curing the hardships caused by these preexisting encroachments by sale when the same
can be done without interfering with operations and maintenance of the Canal System. Three of the four
parcels that make up the Property contain homes and other improvements owned by one family that has
permitted the land since the 1970’s.

The Property is further defined as being portions of: Parcel 1- an approximately 0.55- acre
waterfront lot; Parcel 2- an approximately 0.267-acre water view lot; Parcel 3- an approximately 0.459-
acre water view lot; and, Parcel 4- an approximately 0.33-acre waterfront lot.

The Property has been determined by staff to be no longer needed for Canal purposes, provided
that the Canal Corporation reserves a flowage easement over the Property to further safeguard any
liability related to future flooding.

DISCUSSION

In consultation with the Village, the Property, as subdivided, is considered pre-existing, non-
conforming residential lots and the Village supports the proposed sales since it already maintains and
have made certain public improvements to Willow Street that provides access to the Property.

The Property was appraised by consultant Christopher Tillett of Bruckner, Tillett, Rossi, Cahill &
Associates for the following estimated market values:

Parcel 1- $25,000
Parcel 2- $12,000
Parcel 3- $18,000
Parcel 4- $15,000

Canal's Real Estate staff has reviewed the appraisal report and found the appraiser’s value
conclusions to be well-supported and credible.

In accordance with the Public Authorities Law (‘PAL’) and the Canal Corporation’s Guidelines and

Procedures for the Disposal of Canal Corporation Real Property (the ‘Guidelines’), the Property may be
sold to the owners of the improvements located on the Property by negotiation because the Property
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contains encroachments that existed under revocable permit issued prior to 1992, and the Property value
does not exceed $75,000.

Pursuant to Section 51 of the Canal Law, a Notice of Proposed Abandonment of the Property has
been published for three consecutive weeks in a newspaper published in Wayne County soliciting written
comments either in support of, or opposed to the proposed abandonment. No comments were received
as a result of the Notice.

Title 5-A of Article 9 of the PAL and the Guidelines allow the Canal Corporation, with the approval
of the Directors, to dispose of Corporation real property pursuant to Section 2897 of the PAL. The
proposed sale of the Property on the terms recommended herein complies with all applicable provisions
of law, including the Canal Law, Title 5-A of Article 9 of the PAL, and with the Guidelines.

As the subject property is owned by the People of the State of New York, acting by and through
the Corporation, the deed is subject to approval by the NYS Department of Law Real Property Bureau.

FISCAL INFORMATION

Revenues received by the Canal Corporation are required by statute to be deposited into the
Canal Development Fund.

RECOMMENDATION

The Director of Canals and the Vice President - Enterprise Shared Services recommend that the
Board of Directors approve the abandonment and sale of four parcels of residentially improved land
totaling approximately 1.61 acres, located in the Village of Palmyra, Wayne County, for its appraised
value of $70,000.

For the reasons stated, | recommend the approval of the above-requested actions by adoption of
the resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was
unanimously adopted.

RESOLVED, That approximately 1.61 acres of land located
in the Village of Palmyra, County of Wayne, is no longer useful or
necessary as part of the Barge Canal System, as an aid to
navigation thereon, or for Barge Canal purposes, excepting a
flowage easement over the property; and be it further

RESOLVED, That pursuant to the provisions of the Canal
Law, Section 2897 (6) of the Public Authorities law, Section IV. 4.1.
of the Guidelines, including Article 9, Title 5-A of the Public
Authorities Law, the Board hereby authorize the abandonment and
sale of certain lands totaling approximately 1.61 acres in the Village
of Palmyra, as the same may be subdivided, to the owners of the
improvements located on the property existing under revocable
permit issued pursuant to the Canal Law, for the market value of
$70,000; and be it further

RESOLVED, That the Vice President - Enterprise Shared
Services, or designee, is hereby authorized to execute any and all
other agreements, papers or instruments on behalf of the
Corporation that may be deemed necessary or desirable to carry
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out the foregoing, subject to the approval by the Executive Vice
President and General Counsel; and be it further

RESOLVED, That the Chairman, the Vice Chairman, the
President and Chief Executive Officer, the Chief Operating Officer,
the Director of Canals, the Vice President - Enterprise Shared
Services and all other officers of the Corporation are, and each of
them hereby is, authorized on behalf of the Corporation to do any
and all things and take any and all actions and execute and deliver
any and all agreements, certificates and other documents to
effectuate the foregoing resolution, subject to the approval of the
form thereof by the Executive Vice President and General Counsel.
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iv. Acquisition of Approximately 16 Acres of Land
Located in the Town of Danube, County of Herkimer

The President and Chief Executive Officer submitted the following report:
“‘SUMMARY

The Directors are requested to authorize the acquisition by purchase or eminent domain of a fee
interest in a vacant parcel of real property comprising approximately 16 acres (the ‘Property’) located in
the Town of Danube, Herkimer County. The Property, shown on the attached Exhibit ‘4e iv-A,” will serve
as an additional disposal site for the Corporation’s dredging program. Consideration for this acquisition is
$20,000.

BACKGROUND

The Canal Corporation has a statutory obligation to maintain a usable channel depth for
navigation throughout the Canal System. The Corporation’s environmental permits for its dredging
activities require that all dredged material be placed into regulated Upland Disposal Sites (‘UDS’)
developed and maintained by the Corporation. The Property is located near the confluence of the
Nowadaga Creek and the Erie Canal which is a high-volume dredging area requiring maintenance and
dredging every 2-3 years. There are three existing UDS’s in close proximity of the Property; however, all
are at or near their physical capacity.

DISCUSSION

The Property is located on the south side of the Mohawk River, north of the Erie Canal adjacent
to UDS 4-05, north of UDS 4-04, and west of UDS 4-03. The Property has approximately 1,200 feet of
frontage on the south shoreline of the Mohawk River and averages 500 feet in width.

Staff became aware that the Property was available for purchase when the owners contacted the
Corporation’s Real Estate department for permits for posting Canal land near the Property to market its
availability to the public. After a determination was done that the Property would be useful as an
additional UDS at this location, a review of comparable properties and market values was undertaken.
Based on an analysis of comparable properties found in the market, Real Estate staff was able to
negotiate a price of $1,250 per acre, or $20,000 as total consideration for the Property. This price is
believed by staff to be reasonable given the market alternatives and the need for additional spoil storage
capacity at this location.

Acquisition of the Property will allow the Canal Corporation to develop a new UDS that would
have an estimated 30 to 50-year life. All other alternatives for rehabilitating or emptying the other spoil
sites at this high-volume dredging area are not feasible due to the excessive cost of transporting and
disposing of the material into a regulated landfill.

Acquisition of the Property is subject to completion of appropriate due diligence, including
verification of title, satisfying the Corporation’s obligations under the State Environmental Quality Review
Act (‘'SEQRA), and environmental testing, if required.

FISCAL INFORMATION

Funds required for the property acquisition will come from the Corporation’s Capital Fund.
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The Director of Canals and the Vice President - Enterprise Shared Services recommend that the
Board of Directors approve the acquisition of a vacant parcel of real property of approximately 16 acres
located in the Town of Danube, Herkimer County, for its appraised value of $20,000.

For the reasons stated, | recommend the approval of the above-requested action by adoption of

the resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was

unanimously adopted.

RESOLVED, That pursuant to the provisions of the
Canal Law and the Guidelines and Procedures for the
acquisition of real property by the Canal Corporation, the
Corporation hereby finds it necessary to acquire by
purchase or eminent domain the real property shown on the
map attached hereto as Exhibit “4e iv-A” and hereby finds
and determines that acquisition of such real property is
necessary to serve as the site of a new Upland Disposal Site
for depositing dredged spoils; and be it further

RESOLVED, That acquisition of the property, in
accordance with the terms authorized at this meeting, is
subject to completion of appropriate due diligence,
including verification of title, satisfying the Corporation’s
obligations under the State Environmental Quality Review
Act (“SEQRA”), and environmental testing; and be it further

RESOLVED, That the Vice President - Enterprise
Shared Services, or designee, is hereby authorized to
execute any and all other agreements, papers or
instruments on behalf of the Corporation that may be
deemed necessary or desirable to carry out the foregoing,
subject to the approval by the Executive Vice President and
General Counsel; and be it further

RESOLVED, That the Chairman, the Vice Chairman,
the President and Chief Executive Officer, the Chief
Operating Officer, the Director of Canals, the Vice President
- Enterprise Shared Services and all other officers of the
Corporation are, and each of them hereby is, authorized on
behalf of the Corporation to do any and all things and take
any and all actions and execute and deliver any and all
agreements, certificates and other documents to effectuate
the foregoing resolution, subject to the approval of the form
thereof by the Executive Vice President and General
Counsel.
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v. Acquisition of Real Property —
649 Harbor Way, City of Rome, County of Oneida

The President and Chief Executive Officer submitted the following report:
“‘SUMMARY

The Directors are requested to authorize the acquisition by purchase or eminent domain of
approximately 2.7 acres of real property, together with a 21,000 square-foot structure and other
improvements (‘Property’), located at 649 Harbor Way in the City of Rome, Oneida County. The Property,
shown on the attached Exhibit ‘4e v-A,” will serve as the new location of the Canal Corporation’s Utica
region maintenance facility. Consideration for this acquisition is $2,900,000.

BACKGROUND

Legislation passed in 2008 required the Corporation to vacate its maintenance facility located on
the Utica ‘inner harbor’ and convey its real property there to a local development corporation established
by the City of Utica in support of planned redevelopment of the harbor area. Several options for this
relocation were considered, including the construction of a new facility on other lands owned by the
Corporation, but time and cost constraints made this impractical and it was determined that acquisition of
an existing structure was preferable. NYPA’s Real Estate staff was requested to begin a search for a
suitable relocation site in the greater Utica area.

DISCUSSION

The Real Estate staff was requested to locate space meeting the following general criteria:
20,000-25,000 square-feet of industrial/warehouse space located within 15 miles of the existing facility,
preferably in Oneida County; reasonable access to highways and the Canal; adequate outside acreage
for equipment and material storage; a structure capable of accommodating an overhead crane of at least
10-ton capacity; and high bay areas and overhead doors sufficient to accommodate the indoor repair of
vehicles and equipment. Virtually no structures on the market in the Oneida County area met these
requirements. Staff investigated multiple possible locations, all but one of which were old, in poor
condition, and would have required an inordinate investment to make them functional.

The only viable site identified in the search was 649 Harbor Way in Rome. The property,
approximately 14 miles west of Utica, is on 2.7 acres and includes a 21,000 square-foot structure, built in
2012, with a high-bay door and a built-in 20-ton crane. Although the overall lot is small, there is other
property nearby that could be acquired for storage. MSP, LLC, the building owner, was initially asking
$3,250,000. Staff was able to negotiate a price of $2,900,000, which it believes is reasonable given the
lack of market alternatives and the imminent need to vacate the Utica property.

The Property was formerly the location of a cable-making factory. It was declared a superfund
site prior to construction of the current structure. While the contamination has been remediated to permit
commercial uses, the Property remains subject to NYS Department of Environmental Conservation
oversight to ensure that future uses of the site are consistent with the remedial objectives. Acquisition of
the Property is subject to the Corporation’s completion of appropriate due diligence, including
environmental site assessment, structural inspections and title review, as well as any required approvals
from governmental entities.

As half of the space is currently leased, the acquisition is also subject to the owner’s ability to

terminate this lease. The Owner has advised that it expects to reach an agreement with the tenant in this
regard.

40



August 7, 2018

FISCAL INFORMATION

Funds required for the property acquisition will come from the Corporation’s Capital Fund.

RECOMMENDATION

The Director of Canals and the Vice President - Enterprise Shared Services recommend that the
Board of Directors approve the acquisition of approximately 2.7 acres of real property, located at 649
Harbor Way in the City of Rome, Oneida County for a consideration of $2,900,000.

For the reasons stated, | recommend the approval of the above-requested action by adoption of
the resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was
unanimously adopted.

RESOLVED, That pursuant to the provisions of the
Canal Law and the Canal Real Property Management Policy,
the Corporation hereby finds it necessary to acquire by
purchase or eminent domain the real property shown on the
map attached hereto as Exhibit “4e v-A” and hereby finds
and determines that acquisition of such real property is
necessary to serve as the site of its relocated Utica
maintenance facility, and be it further

RESOLVED, That the Vice President - Enterprise
Shared Services, or designee, is hereby authorized to
execute any and all other agreements, papers or
instruments on behalf of the Corporation that may be
deemed necessary or desirable to carry out the foregoing,
subject to the approval by the Executive Vice President and
General Counsel; and be it further

RESOLVED, That the Chairman, the Vice Chairman,
the President and Chief Executive Officer, the Chief
Operating Officer, the Director of Canals, the Vice President
- Enterprise Shared Services and all other officers of the
Corporation are, and each of them hereby is, authorized on
behalf of the Corporation to do any and all things and take
any and all actions and execute and deliver any and all
agreements, certificates and other documents to effectuate
the foregoing resolution, subject to the approval of the form
thereof by the Executive Vice President and General
Counsel.
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vi. Procurement (Services) Contract — Statewide Dam
Safety Engineering Services — Contract Award

The President and Chief Executive Officer submitted the following report:
“‘SUMMARY

The Board of Directors (‘Board’) is requested to approve the award of a two-year contract with an
option for three, one-year extensions for the Statewide Dam Safety Engineering Services in the not-to-
exceed contract amount of $5,000,000 to Bergmann Associates (‘Bergmann’) located in Rochester, New
York.

In accordance with the Canal Corporation’s Expenditure Authorization Procedure, the award of
contracts with a value of more than $2,000,000 or for a period of more than one year, or both, requires
the approval of the Board.

BACKGROUND

The Canal Corporation (‘Corporation’) seeks to retain a qualified engineering firm to provide dam
safety engineering services. The Corporation’s previous contract for dam safety engineering services
expired in April 2018.

The proposed contract would provide the Corporation with support in performing dam safety risk
analysis/evaluations and assist the Corporation by providing hydraulic and hydrologic studies pertaining
to dam safety. Additional services would include performing a comprehensive dam breach analysis;
developing a dam safety program policy; providing on-call assistance for future projects involving dam
repair and design; and assisting the Corporation in complying with all applicable rules and regulations.
The primary objective of this contract would be to assist the Corporation on an as needed, on-call basis
on a broad spectrum of projects and tasks regarding dam safety.

DISCUSSION

The Corporation issued bid inquiry K18-10265464J0O Request for Proposal (‘RFP’) for Statewide
Dam Safety in the New York Contract Reporter and the Corporation’s Procurement website on January
26, 2018. On February 28, 2018, the Corporation received 13 proposals.

In evaluating the proposal, the Corporation utilized a two-part selection process. In the first
phase of the evaluation process, the Corporation evaluated the proposals and assigned a point system
based on understanding of assignments, firm experience, staff experience, availability of staff, past
performance, sub-consultants to be utilized by the successful offeror and special knowledge.

A complete bid review and price assessment was needed to identify qualified consultant to
support the Corporation’s projects and supply expertise necessary to satisfy state and federal regulations.
After a review of the bids received, the Corporation recommends the award of a contract to Bergmann
which is technically and commercially qualified and meets the bid requirements as the lowest-priced
bidder among responsive and responsible offerors.

The intended term of this contract is for two years, with the possibility of three, one-year

extensions. Individual tasks will be assigned by issuance of a Purchase Order Release against the
established value contract.
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FISCAL INFORMATION

Services under this contract will be provided on an ‘as-needed’ basis and/or availability.
Payments associated with this project will be made from the Corporation’s Capital or Operating Fund, as
appropriate.

RECOMMENDATION

The Deputy Director of Engineering and Maintenance recommends that the Board approve the
award of a two-year contract with an option for three, one-year extensions for Statewide Dam Safety
Services in the not-to-exceed amount of $5,000,000 to Bergmann Associates.

For the reasons stated, | recommend the approval of the above-requested action by adoption of
the resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was
unanimously adopted.

RESOLVED, That pursuant to the Corporation’s
Expenditure Authorization Procedures, Approval is hereby
granted to award a two-year Contract, with the possibility of
three, one-year extensions, for the total amount of
$5,000,000 to Bergmann Associates, Rochester, NY, as
recommended in the foregoing report of the President and
Chief Executive Officer;

Contractor Location Contract Approval

Bergmann Associates Rochester, NY $5,000,000
K18-10265464J0

AND BE IT FURTHER RESOLVED, That the
Chairman, the Vice Chairman, the President and Chief
Executive Officer, the Chief Operating Officer, and all other
officers of the Canal Corporation are, and each of them
hereby is, authorized on behalf of the Canal Corporation to
do any and all things, take any and all actions and execute
and deliver any and all agreements, certificates and other
documents to effectuate the foregoing resolution, subject to
the approval of the form thereof by the Executive Vice
President and General Counsel.
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5. DISCUSSION AGENDA:
a. Strategic Initiatives

i. President and Chief Executive Officer’'s Report

President Quiniones provided highlights of the Authority’s performance, to date, to the Board
(Exhibit “5a i-A").

President Quiniones said that earlier today, the Cyber and Physical Security Committee met and
Trustee Balboni, who chairs that committee, would provide a report to the Board.

Strategy Implementation

Mr. Doug McMahon, Vice President of Strategy, will provide a high-level progress report on the
Authority’s Moonshot Strategy.

Operational Performance

Mr. Joseph Kessler, Chief Operating Officer, will provide a status update of NYPA's utility
generation and transmission operations and a report on the negotiations of union contracts with NYPA
and Canals.

In addition, the Board will receive updates on NYPA’'s commercial operations, including some
very important allocations of economic development power across the state, from Mr. Dominick Luce.

Financial Performance

Mr. Robert Lurie, the Authority’s Chief Financial Officer, will provide a report on NYPA's financial
performance year-to-date and the year-end projections.

Puerto Rico

The Authority ended its mutual aid assistance to PREPA, the utility in Puerto Rico, in May. The
Authority will continue to help PREPA on an “as-needed” basis, providing technical assistance to help
stabilize the grid and to help enhance PREPA’s emergency management plans. NYPA and New York
State, in particular, SUNY and CUNY, are continuing significant assistance in Puerto Rico as the
Governor continues to help our fellow citizens in Puerto Rico following hurricane Maria.

NYPA Eureka Innovation Contest

The Authority conducted an innovation contest, Eureka. Kristine Pizzo and Steve Kalashian who
led that effort will give an update to the Board.

NYPA's Overall Performance

Regarding the Authority’s scorecard, President Quiniones said that the Authority is meeting its
projections. He pointed out, however, that although the DART (Days Away Restricted or Transferred)
Rate is reported as “Below Target,” the Authority set an extremely high stretched goal for that matrix
because safety is very important to NYPA and its operations. President Quiniones said that he wanted to
report and reassure the Board that there were no significant or major injuries associated with that rating.
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President Quiniones continued that the teams at both NYPA and the Canal Corporation are
energized; the state of the Authority is very good and the organization will meet both its operational and
financial performance goals as it continues to advance its strategic initiatives.

President Quiniones ended by saying that staff will report on the acceleration of NYPA's existing
six strategic initiatives at the September Board meeting.
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b. Enterprise Risk Management

i. Chief Risk Officer's Report

Mr. Soubhagya Parija, Chief Risk Officer, provided highlights of Risk Management’s activities to
the Board (Exhibit “5b i-A”).

Mr. Parija said that the annual risk assessment was completed in June. The process ensures not
only that top risks are identified but also that mitigation strategies are planned and in place. A large
cross-section of NYPA staff, management and the Executive Management Committee, including the
Chief Executive Officer, are involved in the risk assessment process. In addition, the risk management
process incorporated external outreach programs, surveys, benchmarking and workshops and
conversing with industry experts.

Risk Management follows the industry trends very closely so that staff can have an objective
interpretation of the risks that the Authority, as an organization is facing. In addition to Risk
Management'’s standard processes, staff looked at all of the risks in terms of NYPA's Strategic Plan and
considered the changing risk profile of NYPA due to the strategies of digitization and various
moonshot/2X projects.

Enterprise and Emerging Risks

Cyber Security -- cyber security remains the most important risk for the Authority, especially taking into
consideration NYPA'’s course towards digitization.

Customer Energy Choices and Disruptive Innovation - although resulted in huge opportunities, it carries
significant risks for the Authority.

Attract and Sustain Qualified Workforce -- This risk is not unique to NYPA; the entire utility industry faces
this risk. This is a challenge because it is not only about finding people, but finding the right people for
NYPA. Kristine Pizzo and the Human Resources team are doing excellent work in terms of getting the
right personnel for the Authority.

Sustained Low Energy Prices -- Low energy prices remain an important financial risk to the Authority.

Emerging Risks

Data Governance and Management -- Risk Management recommended the establishment of a Data
Governance committee. The Digital Transformation Office (“DTQ"), led by Ms. Daniella Piper, Vice
President of the DTO, will establish ways to monitor and protect its data.

Third-Party Risk Management -- Risk Management has taken significant steps with its owner-controlled
insurance program to expand the Authority’s risk mitigation efforts towards third-party risk management.

Canal Corporation (Canals) Risk Assessments

Risk Management recently completed the Canals Risk Assessment workshop, focusing on two extremely
important risks, namely, aging infrastructure and Capital investment plan. Canals’ management and staff
were supportive during this workshop. Risk Management staff is in the process of analyzing all of the
results and will report its findings to the Board at the next meeting.

Risk Management's staff has been working with Canals prior to this risk assessment and has put together

a Self-insured Workers' Compensation program, which has resulted in savings of approximately
$560,000, to date. In addition, Risk Management have put together a Property Insurance program;
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reviewed the capital investment plans with regard to its high urgency, high risk assets; and have
formalized business continuity plans for Canals’ administration and operations.
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c. Strategy and Finance

i. Chief Financial Officer’'s Report

Mr. Robert Lurie, Executive Vice President and Chief Financial Officer, provided the financial
report to the Board. He said that, year-to-date, the Authority is slightly ahead of the budget plan;
however, the Authority expects to be on target at the year’'s end. (Exhibit 5c i-A)

Year-to-Date Variance from Budget
Net Income
Net Income through June 30, is approximately $17 million above budget. This was largely due to

revenues from Margins (Energy and Transmission) which were slightly ahead of the forecast and
Operating expenses which were less than budgeted.

2018 Year-End Budget vs Forecast

Margins

There were offsets in the form of energy prices, and energy services revenues, which were slightly below
the Budget Plan.

Operating Expenses

e Strategic Initiatives

In keeping with the Board’s direction to explore areas that the Authority can accelerate its strategic
initiatives, staff has made a conscious decision to find ways that the Authority can invest further in some
of the positive return projects mentioned to the Board over the past several months. For example, in the
area of Strategic Supply Management where the Authority is digitizing its purchasing procedures using
ARIBA and other software.

In its efforts to transition to a digital utility, changes in technology and process improvements and
operations using new technology are areas utilized by the Authority’s Digital Transformation Office for
accelerating the Authority’s strategies and decisions to gain the benefits of those various investments as
soon as possible.

e Canals / Syracuse Inner-Harbor Project

Work is being accelerated on the Syracuse Canal Inner-Harbor Project, which is a dredging project to
further economic development in the Syracuse Inlet Harbor.

Net Operating Income
The Net Operating Income is on target.

Mr. Lurie introduced Mr. Lee Garza NYPA's new Senior Vice President of Finance, who will be
responsible for the day-to-day operations in the Finance Department, including budgeting, accounting,

financial planning and treasury. He ended by saying that Mr. Garza has a long career in investment
banking and corporate finance, and will be a great addition to the team.
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ii. Moonshot Update

Mr. Doug McMahon, Vice President of Strategy, provided an update on the progress that has
been made on the Moonshot strategy. He said that in May, NYPA introduced three new potential
investment areas that were aligned to its 2020 Strategic Plan and the strategic initiatives established
under the Plan. These investment areas would help the State attain its greenhouse gas reduction and
renewable energy generation goals.

1. Electric Vehicle (EV) Acceleration

The EV acceleration program focuses on the demand side of the Authority’s business. At its
meeting in May, the Board approved an investment of $40 million, through year-end of 2019, to
accelerate EV adoption across the state. This investment will focus on three programs:

l. Broadening and strengthening DC fast-charge rollout across the state. Progress has been made
in this effort in the last three months, particularly in the area of identifying optimal sites for the DC
fast chargers;

Il. Dialoguing with municipal and cooperative customers to gauge interest in partnering with NYPA
in a model EV community. Staff will report to the Board later in the year regarding the goals for
this investment; and

M. In partnership with the Port Authority, the Authority has identified a potential site at JFK for a New
York City Airport DC fast-charging hub. Staff is now working with the Port Authority on its
implementation.

One of the key objectives of the EV acceleration program is to encourage private and public
partnership in specific initiatives with the aim to maximize the impact of the Authority’s investment while
complimenting it with other investments. More importantly, the Authority wants to accelerate longer-term
sustainable private investment and EV infrastructure across New York State. To that end, the Authority
issued an RFI for the purpose of encouraging dialogue between NYPA and the developer, finance,
technology and service provider communities to look for opportunities for the Authority to co-invest, co-
market, and collaborate on exploring new EV business models.

2. Clean Generation

The focus of clean generation is on new forms of energy supply that will radically transform the
energy mix in New York. Based on return and clean generation, NYPA plans to explore how it can help
the state reach its renewables and offshore wind goals. To that end, over the last three months NYPA
began to take a closer look at offshore wind in New York state to see whether there are opportunities for it
to accelerate the reduction in cost and price of offshore wind as the state looks to build-out the 2400
megawatts of offshore wind between now and 2030.

NYPA intends to study how other, more mature, offshore wind geographies have been doing and
to learn from their experiences. Consequently, in collaboration with Con Edison, LIPA, NYSERDA and
NYISO, NYPA plans to announce a European offshore wind study to identify potential, system-wide
transmission and interconnection infrastructure strategies that it could deploy to support offshore wind in
New York State. In addition, NYPA plans to explore the financial and business models and the ownership
structures that have formed part of the offshore wind projects undertaken in Europe and see what lessons
it can learn and then be able to inform, not just itself, but all of its potential partners in New York and
elsewhere.
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3. Flexibility for a Carbon-Free Future

Carbon-free flexibility relates to matching demand to supply to help the Authority create a low-
cost, flexible, clean and reliable energy future. As the Authority continues to build-out intermittent
renewables onto the grid, the energy system will have to get used to handling new challenges or
unpredictability in the demand side of the Authority’s business, and increasing amounts of variability in
the supply side of its business.

The Authority is hopeful that carbon-free flexibility, storage projects and demand response
programs will ensure that the consumers of low-cost, clean power can get access to these renewables
when they need it the most. To that end, the Authority plans to make strategic investments in grid scale
distribution level and customer level storage. The Authority wants to make sure that it is investing in
projects that are not only economical, but will also allow the Authority to test and scale some of the new
value streams that flexibility is potentially going to present as the market matures.

Secondly, the Authority is considering harnessing the customer power of its New York Energy
Manager platform to see if it can build-out a demand response program for its customers.

Thirdly, the Authority wants to encourage a data-sharing ecosystem with other participants of
flexibility in the state so that they can work together to mature the flexibility market.

Finally, the Authority will focus on storage projects that will not only stand on their own

economically, but also give the Authority an opportunity to test and validate new projects as the market
matures.
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d. Utility Operations Report

i. Chief Operations Officer's Report

Mr. Joseph Kessler, Chief Operations Officer, provided an update of the Utility Operations’
activities to the Board (Exhibit “5d i-A”). He said that overall, the Authority’s operational performance
metrics exceeded their targets.

Performance Measures - Year End December 2017

Generation Market Readiness

- Generation Market Readiness factor was at 99.86%. This is above the target of 99.40%.

Transmission reliability

- Transmission reliability factor was 95.94%. This is above the target of 95.84%.

Environmental Incidents

- Year-to-date, there were 7 environmental incidents. The target is not to exceed 14
incidents.

Safety

DART (Days Away, Restricted or Transferred) is the Authority’s safety metrics.

- The year-to-date DART Rate is .87. The target is 0.78.
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1. Labor Contracts — IBEW (NYPA) and PEF (CANAL)

a. Contract Extension - Collective Bargaining Agreement
between the Authority and Local Unions 2032 and
2104 of the International Brotherhood of Electrical
Workers Union, AFL-CIO

The President and Chief Executive Officer submitted the following report:
“SUMMARY

The Trustees are requested to approve a contract extension agreement to the Collective
Bargaining Agreement (‘Agreement’) (Exhibit ‘5d i-1a-A’), dated May 15, 2018 between the Authority and
Local Unions 2032 and 2104 of the International Brotherhood of Electrical Workers (‘IBEW’). The term of
the extension, if approved, will have an effective date of April 1, 2019 and will expire on March 31, 2022.
It covers over 550 represented employees at the Authority's Blenheim-Gilboa Pumped Storage Project
(‘B-G"), Frederick R. Clark Energy Center (‘Clark’), Niagara Power Project (‘Niagara’) and St. Lawrence/
FDR Power Project (‘St. Lawrence’).

BACKGROUND

The Authority and the IBEW have been parties to collective bargaining agreements since 1961.
This Agreement is a contract extension to the current general agreement negotiated between the parties
which expires on March 31, 2019.

The Authority’s negotiating committee consisted of Carol Geiger-Wank, Chief of Staff and Vice
President - Labor, Lori Alesio, Assistant General Counsel, Human Resources & Labor Relations, Ed
Rider, Regional Manager-Northern NY, Brian Saez, Regional Manager-Central Region, Eric Firnstein,
Regional Labor Relations Manager & St. Lawrence HR Manager, and Dawn McDonald, Niagara Facility
Labor Relations Manager. The IBEW was represented by its Business Managers from both locals as well
as other union officials from each facility where the IBEW represents employees at the Authority.

The parties engaged in limited negotiations for a three-year extension to the current contract and
reached agreement on the terms on May 15, 2018. The Agreement was ratified by the Union
membership on July 12, 2018. This new Agreement, which is pending approval of the Trustees, has a
prospective effective date of April 1, 2019.

DISCUSSION

The term of the extension Agreement runs from April 1, 2019 through March 31, 2022. Other
provisions include:

1) Wage Increase
The Agreement provides for a general wage increase of 2% effective April 1, 2019; 2.0% effective
April 1, 2020; and 2.0% effective April 1, 2021.

2) Medical and Other Benefits
The parties built upon escalating employee health insurance contribution amounts to maintain the
cost sharing achieved in the last contract. Additionally, the parties agreed to legacy changes to
certain elements of the pharmacy plan which resulted in greater alignment with industry
standards.

3) The parties also agreed to the creation of joint committees to review and update negotiated
documents to leverage digitization.
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FISCAL INFORMATION

The general wage increases in 2019, 2020 and 2021 are consistent with the Authority’s long-term
financial forecast. The estimated incremental annual costs are:

2019 $1.0M
2020 $1.3M
2021 $1.3M

Payments will be made from the Operating Fund.

RECOMMENDATION

The Executive Vice President and Chief Operations Officer, the Senior Vice President Power
Supply and | recommend that the Trustees approve the contract extension to the Collective Bargaining
Agreement between the Authority and Local Unions 2032 and 2104 of the International Brotherhood of
Electrical Workers union.

For the reasons stated, | recommend the approval of the above-requested action by adoption of
the resolution below.”

Mr. Joseph Kessler provided highlights of staff's recommendations to the Board. He said that, in
March, the Trustees approved the Successor Agreement with the Canals’ Civil Service Employee
Association (“CSCA”"), which represents about 350 workers at Canals. The Trustees were requested to
approve the Successor Agreement for the Professional Employees Federation (“PEF”), which represents
about 60 professional at Canals. In addition, the Trustees were requested to approve a contract
extension between NYPA and its largest union, the International Brotherhood of Electrical Workers
(“IBEW").

Upon motion made by Trustee Trainor and seconded by Vice Chairman Nicandri, the following
resolution as submitted by the President and Chief Executive Officer was unanimously adopted.

RESOLVED, that the Chief of Staff to the Chief
Operations Officer and Vice President of Labor be, and
hereby is, authorized on behalf of the Authority to execute a
Collective Bargaining Agreement with Local Unions 2032
and 2104 of the International Brotherhood of Electrical
Workers covering specified operating and maintenance
employees of the Authority’s facilities with changes to that
Agreement as described in the foregoing report and
attached summary (Exhibit “5d i-1a-A"), subject to approval
of the Chief Operating Officer and the Executive Vice
President and General Counsel; and be it further

RESOLVED, That the Chairman, the Vice Chairman,
the President and Chief Executive Officer, the Chief
Operating Officer and all other officers of the Authority are,
and each of them hereby is, authorized on behalf of the
Authority to do any and all things, take any and all actions
and execute and deliver any and all agreements, certificates
and other documents to effectuate the foregoing resolution,
subject to the approval of the form thereof by the Executive
Vice President and General Counsel.
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b. Collective Bargaining Agreement between the Canal
Corporation and Unit V, Public Employees Federation
Division 504, AFL-CIO — Successor Agreement

The President and Chief Executive Officer submitted the following report:
“‘SUMMARY

The Board of Trustees are requested to approve the Collective Bargaining Agreement
(‘Agreement’) (Exhibit ‘5d i-1b-A"), dated June 12, 2018, between the Canal Corporation and Unit V,
Public Employees Federation, Division 504, AFL-CIO (‘PEF’). The term of the Agreement, if approved,
will have an effective date of July 1, 2012 and will expire on June 30, 2022. It covers employees at the
Canal Corporation facilities throughout the state.

BACKGROUND

The Canal Corporation and PEF have been parties to collective bargaining agreements prior to
Canal Corporation’s transfer to the Power Authority on January 1, 2017. This Agreement is the
successor negotiated collective bargaining agreement which expired in 2012.

The Canal Corporation's negotiating committee consisted of Joseph Bress, Consultant; Authority
representatives Carol Geiger-Wank, Chief of Staff and Vice President - Labor, and Lori Alesio, Assistant
General Counsel, Human Resources & Labor Relations; and Canal Corporation’s staff Lisa Wright,
Manager, Administrative Services, Nancy Bowen, Director of Human Resources, and Joseph
Moloughney, Eastern Division Canal Engineer. The PEF was represented by its field leadership team of
Debra Greenberg and Caitlin Janiszewski as well as Canal staff in PEF leadership positions.

A tentative agreement was reached by the parties on June 12, 2018, six years after the expiration
of the 2009-2012 Agreement. This new Agreement, which pending approval of the Board of Trustees,
has a retroactive effective date of July 1, 2012. PEF ratified the Agreement on July 20, 2018.
DISCUSSION

The term of the Agreement runs from July 1, 2012 through June 30, 2022.

l. Wage Increases

The Agreement provides for a $1,000 non-pensionable lump-sum payment to be paid to
employees who were on the payroll on January 1, 2017 and on the date of the contract ratification.

The Agreement provides for a general wage increase of 2% effective July, 2015; 2.0% effective
July 1, 2016; 2.0% effective July 1, 2017; 2.0% effective July 1, 2018; 2.0% effective July 1, 2019; 2.0%
effective July 1, 2020; and 2.0% effective July 1, 2021. There were no negotiated wage increases for the
years 2012 through 2014.
Il. Medical and Other Benefits

The parties built upon escalating employee monthly health insurance contribution amounts for
benefits upon the Board'’s ratification and continuing throughout the contract term as follows:
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Hired prior to July 29, 2005 — currently not contributing

Year Individual / Family
Upon Board ratification 7% 1 9%
1/1/19 8% / 12%
1/1/20 9% / 15%
1/1/21 10% / 20%
1/1/22 10% / 25%

Hired on or after July 29, 2005 — Currently Contributing

Year Individual / Family
Upon Board ratification 10% / 20%
1/1/19 10% / 25%
1/1/20 10% / 25%
1/1/21 10% / 25%
1/1/22 10% / 25%

New Hires Upon Board Ratification
New hires shall pay 16% / 31%

Other benefit plan changes include domestic partner coverage benefits, provisions for opting out
of the health care plan, and an expanded provision for an exchange of employee vacation, personal leave
or compensatory time credits to be applied towards health insurance premiums.

Il Retiree Medical Coverage

The Agreement provides significant changes in the area of retiree medical benefits which include
a change from a current contribution of 0% for some for individual coverage:

e After Board ratification, retiree medical contribution in retirement shall be 6% for individual
coverage and 25% for family coverage.

o Effective January 1, 2022, active employee medical contribution in retirement shall be 10%
for individual coverage and 25% for family coverage.

e Those hired into Canals after Board ratification who retire shall pay 16% for individual
coverage and 31% for family coverage.

The combined changes to retiree benefits establish a platform for financial savings beginning with
minimal impact in 2018 and gradually increasing over the term of this contract.

V. Work Rules and other Changes

Several work rule changes were effectuated to include an annual carryover limit to compensatory
time; the establishment of new hiring wage rates to align with other State wage scales; increased
reimbursement for safety boots; increased meal allowance; and a navigation stipend for certain titles
during the Canal's Navigation season. The parties also agreed to housekeeping items that update the
terms of the contract.

FISCAL INFORMATION

The 2015, 2016 and 2017 retro wage increase, 2018 lump-sum payments amounts and general
wage increases for the 2015 - 2021 period are consistent with the Canal Corporation's long-term financial
forecast.
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The estimated incremental annual costs are:

2017-2018 $0.4M
2018-2019 $0.5M
2019-2020 $0.5M
2020-2021 $0.6M
2021-2022 $0.6M

Payments will be made from the Operating Fund.

RECOMMENDATION

August 7, 2018

The Executive Vice President and Chief Operations Officer recommends that the Board of
Trustees approve the Collective Bargaining Agreement between the Canal Corporation and Unit V, Public

Employee Federation, Division 504, AFL-CIO, effective July 1, 2012.

For the reasons stated, | recommend the approval of the above-requested action by adoption of

the resolution below.”

Upon motion made by Trustee Trainor and seconded by Trustee McKibben, the following
resolution as submitted by the President and Chief Executive Officer was unanimously adopted.

RESOLVED, that the Manager, Administrative
Services be, and hereby is, authorized on behalf of the
Canal Corporation to execute a Collective Bargaining
Agreement with Unit V, Public Employee Federation,
Division 504, AFL-CIO, effective July 1, 2012 and with an
expiration date of June 30, 2022, covering specified
operating and maintenance employees of the Canal
Corporation facilities with changes to that Agreement as
described in the foregoing report and attached summary
(Exhibit “5d i-1b-A"), subject to approval of the form thereof
by the Chief Operating Officer and the Executive Vice
President and General Counsel; and be it further

RESOLVED, That the Chairman, the Vice Chairman,
the President and Chief Executive Officer, the Chief
Operating Officer and all other officers of the Canal
Corporation are, and each of them hereby is, authorized on
behalf of the Canal Corporation to do any and all things,
take any and all actions and execute and deliver any and all
agreements, certificates and other documents to effectuate
the foregoing resolution, subject to the approval of the form
thereof by the Executive Vice President and General
Counsel.
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a. Commercial Operations Update

i. Chief Commercial Officer's Report

Mr. Dominick Luce, Acting Chief Commercial Officer, provided highlights of the Commercial

Operations’ year-to-date activities to the Board (Exhibit “5e i-A”).

Wholesale
e Customer Usage

Customer usage for the reporting period was in line with the forecast and trending within budget.

e Generation

Hydro flows have increased in the upstate region; as a result, generation at the hydro facilities is
above the target. In the downstate region, the fossil units are only running when they can cover the
higher fuel costs; this resulted in a decrease just below the budget.

e Electric Prices

Electric prices are above budget. However, there is a relative difference between upstate and
downstate prices where the downstate prices are higher due to the influence of the natural gas markets,
and the fossil generators where the prices are more sensitive to heat waves.

e Fuel Prices
Natural gas costs for June were within budget. However, year-to-date actuals are still reflecting the
higher prices experienced during the unseasonably colder temperatures in January and April as

compared to the budget.

Overall, based on current trends, actuals for the wholesale sector are projected to fall within the budget
forecast by year’s end.

Economic Development

Economic development is trending positively. With respect to Recharge New York, 747 megawatts out of
910 MW have been allocated to customers, with all economic development programs accounting for
nearly 400,000 jobs and $34 billion of committed capital investments.

Customers

Customer investments are above budget, mainly due to projects and construction progressing ahead of
schedule and the addition of new, unplanned projects.

Net revenues for the period were above budget due to increase in investments.

Operating expenses were slightly below budget.
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1. Economic Development Allocations and Award

a. Recharge New York Power Allocations

The President and Chief Executive Officer submitted the following report:
“‘SUMMARY
The Trustees are requested to:

1. award allocations of Recharge New York (‘RNY’) Power available for ‘retention’ purposes to the
businesses listed in Exhibit ‘5e i-1a-A’ in the amounts indicated on Exhibit ‘5e i-1a-A’;

2. award allocations of RNY Power available for ‘expansion’ purposes to the businesses listed in
Exhibit ‘5e i-1a-B’ in the amounts indicated on Exhibit ‘5e i-1a-B’; and

3. award allocations of RNY Power available for eligible small businesses and not-for-profit
corporations to the entities listed in Exhibit ‘5e i-1a-C’ in the amounts indicated on Exhibit ‘5e i-1a-
C.

These actions have been recommended by the Economic Development Power Allocation Board
(‘EDPAB) at its August 6, 2018 meeting.

BACKGROUND

On April 14, 2011, Governor Andrew M. Cuomo signed into law the RNY Power Program as part
of Chapter 60 (Part CC) of the Laws of 2011 (‘Chapter 60’). The program makes available 910
megawatts (‘MW’) of ‘RNY Power,’ 50% of which will be provided by the Authority’s hydropower
resources and 50% of which will be procured by the Authority from other sources. RNY Power contracts
can be for a term of up to seven years in exchange for job and capital investment commitments.

RNY Power is available to businesses and not-for-profit corporations for job retention and
business expansion and attraction purposes. Specifically, Chapter 60 provides that at least 350 MW of
RNY Power shall be dedicated to facilities in the service territories served by the New York State Electric
and Gas, National Grid and Rochester Gas and Electric utility companies; at least 200 MW of RNY Power
shall be dedicated to the purpose of attracting new businesses and encouraging expansion of existing
businesses statewide; and up to 100 MW shall be dedicated for eligible not-for-profit corporations and
eligible small businesses statewide.

Under the statute, ‘eligible applicant’ is defined to mean an eligible business, eligible small
business, or eligible not-for-profit corporation, however, an eligible applicant shall not include retalil
businesses as defined by EDPAB, including, without limitation, sports venues, gaming or entertainment-
related establishments or places of overnight accommodations. At its meeting on April 24, 2012, EDPAB
defined a retail business as a business that is primarily used in making retail sales of goods or services to
customers who personally visit such facilities to obtain goods or services, consistent with the rules
previously promulgated by EDPAB for implementation of the Authority’s Economic Development Power
program.

Prior to entering into a contract with an eligible applicant for the sale of RNY Power, and prior to
the provision of electric service relating to a RNY Power allocation, the Authority must offer each eligible
applicant that has received an award of RNY Power the option to decline to purchase the RNY Market
Power component of such award. If the applicant declines to purchase the RNY Market Power
component from the Authority, the Authority has no responsibility for supplying RNY Market Power
component of the award.
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As part of Governor Andrew M. Cuomo’s initiative to foster business activity and streamline
economic development, applications for all statewide economic development programs, including the
RNY Power Program, have been incorporated into a single on-line Consolidated Funding Application
(‘CFA’) marking a fundamental shift in how State economic development resources are marketed and
allocated. Beginning in September 2011, the CFA was available to applicants. The CFA continues to
serve as an efficient and effective tool to streamline and expedite the State’s efforts to generate
sustainable economic growth and employment opportunities. All applications that are considered for an
RNY Power allocation are submitted through the CFA process.

Applications for RNY Power are subject to a competitive evaluation process and are evaluated
based on the following criteria set forth in the statutes providing for the RNY Power Program (the ‘RNY
Statutes’):

‘(i) the significance of the cost of electricity to the applicant's overall cost of doing business, and
the impact that a recharge New York power allocation will have on the applicant's operating
costs;

(ii) the extent to which a recharge New York power allocation will result in new capital investment
in the state by the applicant;

(iii) the extent to which a recharge New York power allocation is consistent with any regional
economic development council strategies and priorities;

(iv) the type and cost of buildings, equipment and facilities to be constructed, enlarged or installed
if the applicant were to receive an allocation;

(v) the applicant's payroll, salaries, benefits and number of jobs at the facility for which a recharge
New York power allocation is requested;

(vi) the number of jobs that will be created or retained within the state in relation to the requested
recharge New York power allocation, and the extent to which the applicant will agree to commit to
creating or retaining such jobs as a condition to receiving a recharge New York power allocation;

(vii) whether the applicant, due to the cost of electricity, is at risk of closing or curtailing facilities
or operations in the state, relocating facilities or operations out of the state, or losing a significant
number of jobs in the state, in the absence of a recharge New York power allocation;

(viii) the significance of the applicant's facility that would receive the recharge New York power
allocation to the economy of the area in which such facility is located;

(ix) the extent to which the applicant has invested in energy efficiency measures, will agree to
participate in or perform energy audits of its facilities, will agree to participate in energy efficiency
programs of the authority, or will commit to implement or otherwise make tangible investments in
energy efficiency measures as a condition to receiving a recharge New York power allocation;

(x) whether the applicant receives a hydroelectric power allocation or benefits supported by the
sale of hydroelectric power under another program administered in whole or in part by the
authority;

(xi) the extent to which a recharge New York power allocation will result in an advantage for an
applicant in relation to the applicant’'s competitors within the state; and

(xii) in addition to the foregoing criteria, in the case of a not-for-profit corporation, whether the

applicant provides critical services or substantial benefits to the local community in which the
facility for which the allocation is requested is located.’
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Based on the evaluation of these criteria, the applications were scored and ranked. Evaluations
also considered scores provided by the relevant Regional Economic Development Council under the third
and eighth criteria.

In arriving at recommendations for RNY Power for EDPAB’s consideration, staff, among other
things, attempted to maximize the economic benefits of low-cost NYPA hydropower, the critical state
asset at the core of the RNY Power Program, while attempting to ensure that each recipient receives a
meaningful RNY Power allocation.

Business applicants with relatively high scores were recommended for allocations of retention
RNY Power of 50% of the requested amount or average historic demand, whichever was lower. These
allocations were capped at 10 MW for any recommended allocation. Not-for-profit corporation applicants
that scored relatively high were recommended for allocations of 33% of the requested amount or average
historic demand, whichever was lower. These allocations were capped at 5 MW. Applicants currently
receiving hydropower allocations under other Authority power programs were recommended for
allocations of RNY Power of 25% of the requested amount, subject to the caps as stated above.

RNY Power allocations have been awarded by the Trustees on nineteen prior occasions
spanning from April 2012 through December 2017. Of the 200 MW block of RNY Power made available
pursuant to Chapter 60 for business ‘expansion’ purposes, 94.3 MW remain unallocated. Of the 100 MW
of RNY Power that is set aside for not-for-profit corporations and small businesses pursuant to Chapter
60, 7.3 MW remain unallocated. Of the remaining RNY Power made available pursuant to Chapter 60,
57.3 MW remain unallocated.

These figures reflect Trustee actions on RNY Power applications taken prior to any actions the
Trustees take today.

DISCUSSION

1. Retention-Based RNY Power Allocations — Action Item

The Trustees are asked to address applications submitted via the CFA process for RNY Power
retention-based allocations. Unless otherwise indicated in Exhibit ‘5e i-1a-A,’ these applications seek a
RNY Power allocation for job retention purposes only.

Consistent with the evaluation process as described above, EDPAB recommended, at its August
6, 2018 meeting, that RNY Power retention allocations be awarded to the businesses listed in Exhibit ‘5e
i-la-A." Each business has committed to retain jobs in New York State and to make capital investments
at their facilities in exchange for the recommended RNY Power allocations.

The RNY Power ‘retention’ allocations identified in Exhibit ‘5e i-1a-A’ are each recommended for
a term of seven years unless otherwise indicated. An allocation recommended by EDPAB qualifies the
subject applicant to enter into a contract with the Authority for the purchase of the RNY Power assuming
that the Authority concurs with EDPAB and makes an allocation award. The RNY Power contract form
contains provisions addressing such things as effective periodic audits of the recipient of an allocation for
the purpose of determining contract and program compliance, and for the partial or complete withdrawal
of an allocation if the recipient fails to maintain mutually agreed-upon commitments, relating to, among
other things, employment levels, power utilization, and capital investments. In addition, there is a
requirement that a recipient of an allocation perform an energy efficiency audit at its facility not less than
once during the first five years of the term of the allocation.
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2. Expansion-Based RNY Power Allocations — Action ltem

The Trustees are also asked to address applications submitted for RNY Power expansion-based
allocations via the CFA process. Allocations for this purpose would be sourced from the 200 MW block of
RNY Power dedicated by statute for ‘for-profit’ businesses that propose to expand existing businesses or
create new business in the State. Unless otherwise indicated in Exhibit ‘5e i-1a-B,’ these applications
seek a RNY Power allocation for expansion only, in the case of a new business or facility. EDPAB
recommended, at its August 6, 2018 meeting, that RNY Power expansion-based allocations be made to
the businesses listed in ‘5e i-1a-B.” Each such allocation would be for a term of seven years unless
otherwise indicated.

As with the evaluation process used for the retention recommendations described above,
applications for the expansion-based RNY Power were scored based on the statutory criteria, albeit with
a focus on information regarding each applicants’ specific project to expand or create their new facility or
business (e.g., the expansion project’s cost, associated job creation, and new electric load due to the
expansion).

The respective amounts of the expansion-related allocations listed in Exhibit ‘5e i-1a-B’ are
largely intended to provide approximately 70% of the individual expansion projects’ estimated new electric
load. Because these projects have estimated new electric load amounts, and to ensure that an
applicant’s overestimation of the amount needed would not cause that applicant to receive a higher
proportion of RNY Power to new load, the allocations in Exhibit ‘5e i-1a-B’ are recommended based on an
‘up to’ amount basis. Each of these applicants would be required to, among other commitments, add the
new electric load as stated in its application, and would be allowed to use up to the amount of their RNY
Power allocation in the same proportion of the RNY Power allocation to requested load as stated in
Exhibit ‘5e i-1a-B.” The contracts for these allocations would also contain the standard provisions
previously summarized in the last paragraph of Section 1 above.

3. Small Business and/or Not-for-Profit-Based RNY Power Allocations — Action Item

The Trustees are also asked to address applications submitted via the CFA process for RNY
Power for eligible small businesses and not-for-profit corporations. Chapter 60 specifies that no more
than 100 MW of RNY Power may be made available for eligible small businesses and eligible not-for-
profit corporations. Consistent with the evaluation process described above, EDPAB recommended, at
its August 6, 2018 meeting, that RNY Power allocations be awarded to the small businesses and not-for-
profit applicants listed in Exhibit ‘5e i-1a-C.” These applicants have committed to retain or create jobs in
New York State and make capital investments to the extent indicated in Exhibit ‘5e i-1a-C’ in exchange for
the recommended RNY Power allocations as described in Exhibit ‘5e i-1a-C."” The RNY Power allocations
identified in Exhibit ‘5e i-1a-C’ are recommended for a term of seven years except as otherwise indicated.
The sale contract would contain the types of standard contract provisions summarized in Section 1
above.

4. EDPAB — Applicants Not Considered — Informational Iltem

At its meeting on August 6, 2018, EDPAB determined to not consider the applicants listed on
Exhibit ‘5e i-1a-D’ for a RNY Power allocation for the reasons specified on Exhibit ‘5e i-1a-D.” No action
by the Trustees is required on these applications.

5. EDPAB —Termination of Application/Review Process— Informational ltem

At its meeting on August 6, 2018, EDPAB terminated the application review process for the
applicants listed on Exhibit ‘5e i-1a-E’ for the reasons listed on Exhibit ‘5e i-1a-E.” No action by the
Trustees is required on this matter. In the past, some applicants in these circumstances have decided to
refile and advance more complete applications for RNY Power.
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RECOMMENDATION

The Vice President — Economic Development recommends that the Trustees: (1) award the
allocations of RNY Power for retention purposes to the businesses listed in Exhibit ‘5e i-1a-A’ as indicated
therein; (2) award the allocations of RNY Power for expansion purposes to the businesses listed in
Exhibit ‘5e i-1a-B’ as indicated therein; and (3) award the allocations of RNY Power for the small business
and not-for-profit applicants identified in Exhibit ‘5e i-1a-C’ for both retention and expansion purposes as
indicated therein.

For the reasons stated, | recommend the approval of the above-requested action by adoption of
the resolution below.”

Upon motion made by Vice Chairman Nicandri and seconded by Trustee Balboni, the following
resolution as submitted by the President and Chief Executive Officer was unanimously adopted.

WHEREAS, the Economic Development Power
Allocation Board (“EDPAB”) has recommended that the
Authority’s Trustees award Recharge New York (“RNY")
Power allocations for retention purposes to the applicants
listed in Exhibit “5e i-1a-A” in the amounts indicated; and

WHEREAS, EDPAB has recommended that the
Authority’s Trustees award RNY Power allocations for
expansion purposes to the applicants listed in Exhibit
“5ei-1a-B” in the amounts indicated; and

WHEREAS, EDPAB has recommended that the
Authority’s Trustees award RNY Power allocations for
retention and expansion purposes to the small businesses
and not-for-profit applicants listed in Exhibit “5e i-1a-C” in
the amounts indicated;

NOW THEREFORE BE IT RESOLVED, That, upon
considering the foregoing as indicated in the report of the
President and Chief Executive Officer and the
accompanying exhibits, the Trustees hereby award
allocations of RNY Power for retention purposes to the
applicants listed in Exhibit “5e i-1a-A” in the amounts
indicated; and be it further

RESOLVED, That upon considering the foregoing as
indicated in the report of the President and Chief Executive
Officer and the accompanying exhibits, the Trustees hereby
award the allocations of RNY Power for expansion purposes
to the applicants listed in Exhibit “5e i-1a-B” in the amounts
indicated; and be it further

RESOLVED, That upon considering the foregoing as
indicated in the report of the President and Chief Executive
Officer and the accompanying exhibits, the Trustees hereby
award the allocations of RNY Power for the small
businesses and not-for-profit applicants listed in Exhibit
“Be i-1a-C” in the amounts indicated; and be it further
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RESOLVED, That the Chief Commercial Officer —
Energy Solutions, or such official’s designee, hereby is,
authorized on behalf of the Authority to provide for final
terms and conditions that will be applicable to the foregoing
allocations and/or projects, including, without limitation,
progress milestones and provisions for the expiration of
any allocation in the event that such milestones are not met;
and be it further

RESOLVED, That the Chairman, the Vice Chairman,
the President and Chief Executive Officer, the Chief
Operating Officer and all other officers of the Authority are,
and each of them hereby is, authorized on behalf of the
Authority to do any and all things, take any and all actions
and execute and deliver any and all agreements, certificates
and other documents to effectuate the foregoing resolution,
subject to the approval of the form thereof by the Executive
Vice President and General Counsel.
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b. Replacement Power Allocation

The President and Chief Executive Officer submitted the following report:
“‘SUMMARY

The Trustees are requested to approve an allocation of 1,000 kW of Replacement Power (‘RP’) to
Unifrax | LLC (‘Unifrax’) which is proposing to add a second production line at its existing manufacturing
facility in the Town of Tonawanda (Erie County). The project is described in further detail below and in
Exhibit ‘5e i-1b-A.” The term of the allocation would be seven years. The allocation would support capital
investment of at least $28.5 million and the creation of at least 20 jobs in Western New York (‘WNY").

The Trustees are also requested to authorize a public hearing pursuant to Public Authorities Law
(‘PAL’) 81009 on the proposed direct sale contract for Unifrax, the current form of which is attached as
Exhibit ‘5e i-1b-B.’

BACKGROUND

Under PAL §1005(13), the Authority may contract to allocate 250 megawatts (‘MW’) of firm
hydroelectric power as Expansion Power (‘EP’) and up to 445 MW of RP to businesses in the State
located within 30 miles of the Niagara Power Project, provided that the amount of power allocated to
businesses in Chautauqua County on January 1, 1987 shall continue to be allocated in such county.

Each application for an allocation of EP and RP must be evaluated under criteria that include but
need not be limited to, those set forth in PAL 81005(13)(a), which details general eligibility requirements.
Among the factors to be considered when evaluating a request for an allocation of hydropower are the
number of jobs created as a result of the allocation; the business’ long-term commitment to the region as
evidenced by the current and/or planned capital investment in the business’ facilities in the region; the
ratio of the number of jobs to be created to the amount of power requested; the types of jobs to be
created, as measured by wage and benefit levels, security and stability of employment, and the type and
cost of buildings, equipment and facilities to be constructed, enlarged or installed.

The Authority works closely with business associations, local distribution companies and
economic development entities to garner support for the projects to be recommended for allocations of
Authority hydropower. Discussions routinely occur with National Grid, Empire State Development, Invest
Buffalo Niagara, the Niagara County Center for Economic Development, and the Erie County Industrial
Development Agency to coordinate other economic development incentives that may help bring economic
development to New York State. Staff confers with these entities to help maximize the value of
hydropower to improve the economy of WNY and the State of New York. Each organization has
expressed support for the recommended allocation.

At this time, 65,760 kW of unallocated EP and 97,641 kW of unallocated RP is available to be
awarded to businesses under the criteria set forth in PAL §1005(13)(a).

DISCUSSION

Unifrax, which has its U.S. headquarters at 600 Riverwalk Parkway in Tonawanda, is a
manufacturer of ceramic fiber insulation products for the automotive industry. A longtime NYPA
customer, Unifrax employs 477 at four facilities located in WNY, including its headquarters and research
facility, fiber plant and PCW plant in Tonawanda, and its Fibermax plant in Sanborn, Niagara County. It
operates 28 manufacturing facilities worldwide.

Unifrax currently has a 1,400 kW allocation of RP supporting existing operations at its Pirson
Parkway facility in Tonawanda with an employment commitment of 25 jobs. The allocation was approved
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by the Trustees at their October 15, 2014 meeting. This facility produces poly-crystalline fiber products in
catalytic converters with most of its customer base located in Europe.

Unifrax submitted an application for 2,500 kW of hydropower to support a $28.5 million expansion
project at its Pirson Parkway facility. Known as the ‘Line #6 Project,” Unifrax plans to add a second
manufacturing line within a large, vacant area at this facility. Some existing equipment and machinery
would also be relocated within the building as part of the project. The total cost of new equipment and
machinery is estimated to be $28.5 million, which would include new compressors, ovens and process
machinery. Unifrax’s goal is to start full operation of this second line by June 2019. Unifrax indicates that
at least 20 new jobs (average $66,250 salary/benefits) would be created within the first three years of
project completion, and the design of the facility it is envisioning would accommodate additional future
growth.

The job creation ratio for the proposed allocation of up to 1,000 kW is 20 new jobs per MW. This
ratio is below the historic average of 30.5 new jobs per MW based on allocations made during the past
eight years. The total project investment of at least $28.5 million would result in a capital investment ratio
of $28.5 million per MW. This ratio is above the eight-year historic average of $23.7 million per MW.

Staff recommends that an allocation of 1,000 kW of RP for a term of 7 years be awarded to
Unifrax in support of its proposed expansion.

CONTRACT INFORMATION

Staff intends to discuss the proposed form of customer agreement with Unifrax, and anticipates
reaching agreement with Unifrax on a contract substantially similar to the form attached as Exhibit ‘5e i-
1b-B’. Accordingly, the Trustees are requested to authorize a public hearing, pursuant to PAL 81009, on
the proposed form of contract for Unifrax, attached as Exhibit ‘5e i-1b-B.’

As required by PAL 81009, when the Authority believes it has reached agreement with its
prospective co-party on a contract for the sale of EP or RP, it will transmit the proposed form of the
contract to the Governor and other elected officials, and hold a public hearing on the contract. At least
30-days’ notice of the hearing must be given by publication once in each week during such period in each
of six selected newspapers. Following the public hearing, the form of the contract may be modified, if
advisable. Staff will report to the Board of Trustees on the public hearing and the proposed contract at a
later time and make additional recommendations regarding the proposed contract.

Upon approval of the final proposed contract by the Authority, the Authority must ‘report’ the
proposed contract, along with its recommendations and the public hearing record, to the Governor and
other elected officials. Upon approval by the Governor, the Authority is authorized to execute the
contract.

The general form of the proposed contract is consistent with recently-approved contracts for the
sale of Preservation Power (‘PP’) and/or other hydropower. Some pertinent provisions of the proposed
form of the contract include: (i) the provision for direct billing of all production charges (i.e., demand and
energy) as well as all New York Independent System Operator, Inc. (‘NYISO’) charges, plus taxes or any
other required assessments, as set forth in the Authority’s Service Tariff No. WNY-1; (ii) the collection of a
Zero Emission Credit Charge and a Renewable Energy Credit Charge to allow the Authority to recover
costs it would incur relating to its purchase of Zero Emission Credits and Renewable Energy Credits
attributable to the customer’s load; (iii) commercially reasonable provisions relating to financial security to
reflect a direct billing arrangement between the Authority and its PP customers; and (iv) and provisions
authorizing data transfers and addressing other utility-driven requirements which are necessary for
efficient program implementation.

In addition, the provision of electric service for all hydropower allocations is subject to enforceable
employment, capital investment and power usage commitments. The standard contract form includes
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annual job and capital investment reporting requirements and a compliance threshold of 90%. If the
relevant compliance threshold is not met, the Authority has the right to reduce the allocation as provided

for in the contract.

The recommended allocation would be sold pursuant to the Authority’s Service Tariff No. WNY-1,
which applies to all allocations of EP and RP. Transmission and delivery service would be provided by
the customer’s local electric distribution utility.

RECOMMENDATION

The Vice President — Economic Development, recommends that the Trustees approve an
allocation of 1,000 kW of Replacement Power to Unifrax | LLC for a term of 7 years, as described herein
and in Exhibit ‘5e i-1b-A,” subject to the aforementioned qualifications and contingencies, as described
herein and in Exhibit ‘5e i-1b-A.’

For the reasons stated, | recommend the approval of the above-requested action by adoption of

the resolution below.”

Upon motion made by Vice Chairman Nicandri and seconded by Trustee Balboni, the following
resolution as submitted by the President and Chief Executive Officer was unanimously adopted.

RESOLVED, That an allocation of 1,000 kilowatts
(“kwW") of Replacement Power (“RP”) to Unifrax | LLC
(“Unifrax”) for a term of 7 years as detailed in the foregoing
report of the President and Chief Executive Officer and
Exhibit “5e i-1b-A” be and hereby is approved, subject to
rates previously approved by the Trustees; and be it further

RESOLVED, That the Trustees hereby authorize a
public hearing pursuant to Public Authorities Law (“PAL")
81009 on the terms of the proposed form of the direct sale
contract for the sale of RP finally negotiated with Unifrax
(the “Unifrax Contract”), the current form of which is
attached as Exhibit “5e i-1b-B” subject to rates previously
approved by the Trustees; and be it further

RESOLVED, That the Corporate Secretary be, and
hereby is, authorized to transmit a copy of the proposed
Unifrax Contract, to the Governor, the Speaker of the
Assembly, the Minority Leader of the Assembly, the
Chairman of the Assembly Ways and Means Committee, the
Temporary President of the Senate, the Minority Leader of
the Senate and the Chairman of the Senate Finance
Committee pursuant to PAL 81009; and be it further

RESOLVED, That in connection with the proposed
Contract, the Corporate Secretary be, and hereby is,
authorized to arrange for the publication of a notice of
public hearing in six newspapers throughout the State, in
accordance with the provisions of PAL §1009; and be it
further

RESOLVED, That the Chairman, the Vice Chair, the

President and Chief Executive Officer, the Chief Operating
Officer and all other officers of the Authority are, and each
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of them hereby is, authorized on behalf of the Authority to
do any and all things, take any and all actions and execute
and deliver any and all agreements, certificates and other
documents to effectuate the foregoing resolution, subject to
the approval of the form thereof by the Executive Vice
President and General Counsel.
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C. Award of Fund Benefits from the Western New York
Economic Development Fund Recommended by the
Western New York Power Proceeds Allocation Board

The President and Chief Executive Officer submitted the following report:
“‘SUMMARY

The Trustees are requested to accept the recommendations of the Western New York Power
Proceeds Allocation Board (the ‘Allocation Board’ or ‘WNYPPAB') and make an award of Fund Benefits
from the Western New York Economic Development Fund to the eligible applicant listed in Exhibit ‘5e i-
1c-A’ in the amount indicated on Exhibit ‘5e i-1c-A’ as discussed in more detail below and in Exhibit ‘5e i-
1c-C,” and authorize the other actions described herein with respect to such applicant and recommended
award.

BACKGROUND

1. Western New York Power Proceeds Allocation Act

On March 30, 2012, Governor Cuomo signed into law the Western New York Power Proceeds
Allocation Act (the ‘Act’). The Act provides for the creation, by the Authority, of the Western New York
Economic Development Fund. The Fund consists of the aggregate excess of revenues received by the
Authority from the sale of Expansion Power (‘EP’) and Replacement Power (‘RP’) produced at the
Niagara Power Project that was sold in the wholesale energy market over what revenues would have
been received had such energy been sold on a firm basis to an eligible EP or RP customer under the
applicable tariff or contract.

Under the Act, an ‘eligible applicant’ is a private business, including a not-for-profit corporation.
‘Eligible projects’ is defined to mean ‘economic development projects by eligible applicants that are
physically located within the State of New York within a thirty-mile radius of the Niagara power project
located in Lewiston, New York that will support the growth of business in the state and thereby lead to the
creation or maintenance of jobs and tax revenues for the state and local governments.’ Eligible projects
include, for example, capital investments in buildings, equipment, and associated infrastructure owned by
an eligible applicant for fund benefits; transportation projects under state or federally approved plans; the
acquisition of land needed for infrastructure; research and development where the results of such
research and development will directly benefit New York state; support for tourism and marketing and
advertising efforts for western New York state tourism and business; and energy-related projects.

Eligible projects do not include public interest advertising or advocacy; lobbying; the support or
opposition of any candidate for public office; the support or opposition to any public issue; legal fees
related to litigation of any kind; expenses related to administrative proceedings before state or local
agencies; or retail businesses as defined by the board, including without limitation, sports venues, gaming
and gambling or entertainment-related establishments, residential properties, or places of overnight
accommodation.

Fund Benefits have been provided to successful eligible applicants in the form of grants.
Generally, Fund Benefits are disbursed as reimbursement for expenses incurred by an Eligible Applicant
for an Eligible Project. Occasionally, Fund Benefits are disbursed in advance for proposed eligible
expenditures to be incurred by the Eligible Applicant for an Eligible Project when NYPA determines this
approach is appropriate for a project, NYPA has authorized the approach in advance, and proposed
expenses can be appropriately documented.

At least 15 percent of Fund Benefits must be dedicated to eligible projects which are ‘energy-

related projects, programs and services,” which is ‘energy efficiency projects and services, clean energy
technology projects and services, and high performance and sustainable building programs and services,
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and the construction, installation and/or operation of facilities or equipment done in connection with any
such projects, programs or services.’

Allocations of Fund Benefits may only be made on the basis of moneys that have been deposited
in the Fund. No award may encumber future funds that have been received but not deposited in the

Fund.

2. Western New York Power Proceeds Allocation Board

Under the Act, the Allocation Board is charged with soliciting applications for Fund Benefits,
reviewing applications, making eligibility determinations, and evaluating the merits of applications for
Fund Benefits. The Allocation Board uses the criteria applicable to EP, RP and PP, and for revitalization
of industry as provided in Public Authorities Law §1005. Additionally, the Allocation Board is authorized
to consider the extent to which an award of Fund Benefits is consistent with the strategies and priorities of
the Regional Economic Development Council having responsibility for the region in which an eligible
project is proposed. A copy of these criteria (collectively, ‘Program Criteria’), adapted from the Allocation
Board'’s ‘Procedures for the Review of Applications for Fund Benefits,” is attached as Exhibit ‘5e i-1¢-B.’

The Allocation Board met on March 4, 2013 and, in accordance with the Act, adopted by-laws,
operating procedures, guidelines related to the application, and a form of application. At that time, the
Allocation Board defined ‘retail business’ to mean a business that is primarily used in making retail sales
of goods or services to customers who personally visit such facilities to obtain goods or services.

Under the Act, a recommendation for Fund Benefits by the Allocation Board is a prerequisite to
an award of Fund Benefits by the Authority, and the Act authorizes the Authority to award Fund Benefits
to an applicant upon a recommendation of the Allocation Board. Upon a showing of good cause, the
Authority has discretion as to whether to adopt the Allocation Board’s recommendation, or to award
benefits in a different amount or on different terms and conditions than proposed by the Allocation Board.
In addition, the Authority is authorized to include within the contract covering an award (‘Award Contract’)
such other terms and conditions the Authority deems appropriate.

3. Application Process

In an effort to provide for the efficient review of applications and disbursement of Fund Benefits,
the Allocation Board established a schedule of dates through the end of 2018 on which the Allocation
Board would meet to consider applications. At this time, applications are being accepted on a rolling
basis. In addition, the application process was promoted through a media release and with assistance
from state and local entities, including the Western New York and Finger Lakes Regional Economic
Development Councils, the Empire State Development Corporation and other local and regional
economic development organizations within the State. A webpage was created that is hosted on
WWW.NYPA.GOV/WNYPPAB with application instructions, a link to the approved application form and
other program details including a contact phone number and email address staffed by the Western New
York Empire State Development regional office.

DISCUSSION

At its June 5, 2018 meeting, the Allocation Board considered an application from Historic Palace,
Inc. (‘Palace’) seeking $142,000 in Fund Benefits to support renovations to the Palace Theatre (‘Theatre’)
located in Lockport, New York.

As detailed in Exhibit ‘5e i-1¢c-C,’ Palace’s application seeks Fund Benefits to support upgrades to
the stage rigging system, new and expanded audience seating, and an expansion of the orchestra pit to
allow more room for musicians and for electrical upgrades. Palace would spend approximately $713,000
on its project.
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The Allocation Board’s staff analyzed the application and made a recommendation to the
Allocation Board based on eligibility requirements and Program Criteria. A copy of the recommendation
memorandum provided to the Allocation Board for the Palace project is attached as Exhibit ‘5e i-1¢c-C.’
The application itself has also been made available to the Trustees for review.

The Allocation Board has recommended that this applicant receive a Fund Benefit award in the
amount indicated on Exhibit ‘5e i-1c-A.” Given the nascent stage of the proposed project, it was not
possible to recommend the terms and conditions that would be applicable to the award and memorialized
in an Award Contract between the Authority and successful applicant.

If this applicant receives a Fund Benefit award, it is anticipated that Authority staff would
negotiate final terms and conditions with the applicant after receipt of more detailed information
concerning the project and proposed schedules. An Award Contract may include scheduled payments
keyed to commitment milestones, such as employment creation and retention. In addition, staff
anticipates that an Award Contract will contain provisions for periodic audits of the successful applicant
for the purpose of determining contract and program compliance and, where appropriate, terms providing
for the partial or complete recapture of Fund Benefits disbursements if an applicant fails to maintain
agreed-upon commitments, relating to, among other things, employment levels and/or project element
due dates.

RECOMMENDATION

The Vice President — Economic Development recommends that:

(1) the Trustees accept the recommendations of the Allocation Board and make an award of
Fund Benefits to the applicant in the amount identified in Exhibit ‘5e i-1c-A,’ conditioned upon
an agreement to be negotiated with the applicant on the final terms and conditions that would
be applicable to the award to be contained in an Award Contract approved by the President
and Chief Executive Officer, or his designee, and approved by the Executive Vice President
and General Counsel, or his designee, as to form;

(2) the Chief Commercial Officer — Energy Solutions, or such official's designee, be authorized
to negotiate with the applicant concerning such final terms and conditions that will be
applicable to the awards; and

(3) the Chief Commercial Officer — Energy Solutions, or such official's designee, be authorized
to execute on behalf of the Authority an Award Contract for the award listed on Exhibit ‘5e i-
1c-A’ subject to the foregoing conditions.

For the reasons stated, | recommend the approval of the above-requested action by adoption of
the resolution below.”

Upon motion made by Trustee McKibben and seconded by Trustee Balboni, the following
resolution as submitted by the President and Chief Executive Officer was unanimously adopted.

WHEREAS, The Western New York Power Proceeds
Allocation Board (“Allocation Board”) has recommended
that the Authority make an award of Fund Benefits from the
Western New York Economic Development Fund (“Fund”) to
the eligible applicant listed in Exhibit “5e i-1c-A” in the
amount indicated;

NOW THEREFORE BE IT RESOLVED, That the

Authority hereby accepts the recommendation of the
Allocation Board and authorizes an award of Fund Benefits
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to the applicant listed in Exhibit “5e i-1c-A” in the amount
indicated for the reasons set forth in the foregoing report
and the exhibits and other information referred to therein,
conditioned upon an agreement between the Authority and
the applicant on the final terms and conditions that would
be applicable to the award and set forth in a written award
contract (“Award Contract”) between the Authority and the
applicant, approved by the President and Chief Executive
Officer, or his designee, and approved by the Executive
Vice President and General Counsel or his designee, as to
form; and be it further

RESOLVED, That the Chief Commercial Officer —
Energy Solutions, or such official’s designee, is authorized
to negotiate with the applicant concerning such final terms
and conditions that will be applicable to the award; and be it
further

RESOLVED, That the Chief Commercial Officer —
Energy Solutions, or such official’s designee, is authorized
to execute on behalf of the Authority an Award Contract for
the award listed on Exhibit “5e i-1c-A” subject to the
foregoing conditions; and be it further

RESOLVED, That the Chairman, the Vice Chairman,
the President and Chief Executive Officer, the Chief
Operating Officer and all other officers of the Authority are,
and each of them hereby is, authorized on behalf of the
Authority to do any and all things, take any and all actions
and execute and deliver any and all agreements, certificates
and other documents to effectuate the foregoing resolution,
subject to the approval of the form thereof by the Executive
Vice President and General Counsel.

71

August 7, 2018



August 7, 2018

d. Award of Fund Benefits from the Northern New York
Economic Development Fund Recommended by the
Northern New York Power Proceeds Allocation Board

The President and Chief Executive Officer submitted the following report:
“‘SUMMARY

The Trustees are requested to accept the recommendations of the Northern New York Power
Proceeds Allocation Board (the ‘Allocation Board’) and make an award of Fund Benefits from the
Northern New York Economic Development Fund to the eligible applicant listed in Exhibit ‘5e i-1d-A’ in
the amount indicated on Exhibit ‘5e i-1d-A’ as discussed in more detail below and in Exhibit ‘5e i-1d-C’
and authorize the other actions described herein with respect to such applicants and recommended
awards.

BACKGROUND

4. Northern New York Power Proceeds Allocation Act

On December 29, 2014, Governor Cuomo signed into law the Northern New York Power
Proceeds Allocation Act (the ‘Act’). The Act adds provisions to two chapters of consolidated law, the
Economic Development Law (‘EDL’), and the Public Authorities Law within the Power Authority Act, the
enabling statute of the New York Power Authority (‘NYPA") (collectively, the ‘Statutes’). As discussed in
more detail below, the Act creates a program, administered by NYPA and the Board, to support economic
development in Northern New York (‘Program’). Under the Program, financial assistance known as ‘fund
benefits’ may be awarded to ‘eligible applicants’ for ‘eligible projects’ based on criteria set forth in the
Statutes.

Under the Act, an ‘eligible applicant’ is a private business, including a not-for-profit corporation
that is a private business. ‘Eligible projects’ is defined to mean ‘economic development projects’ that are
or would be physically located within St. Lawrence County that will support the growth of business in St.
Lawrence County and thereby lead to the creation or maintenance of jobs and tax revenues for the state
and local governments. ‘Eligible projects’ include, for example, capital investments in buildings,
equipment, and associated infrastructure owned by an eligible applicant; transportation projects under
state or federally approved plans; the acquisition of land needed for infrastructure; research and
development where the results of such research and development will directly benefit New York State;
support for tourism and marketing and advertising efforts for St. Lawrence County tourism and business;
and energy-related projects.

Eligible projects do not include, and fund benefits may not be used for, public interest advertising
or advocacy; lobbying; the support or opposition of any candidate for public office; the support or
opposition to any public issue; legal fees related to litigation of any kind; expenses related to
administrative proceedings before state or local agencies; or retail businesses as defined by the board,
including without limitation, sports venues, gaming and gambling or entertainment-related establishments,
residential properties, or places of overnight accommodation.

NYPA and the Town of Massena Electric Department are parties to a contract that provides for
NYPA's sale of up to 20 megawatts (‘MW") of hydropower known as ‘St. Lawrence County Economic
Development Power’ (‘SLCEDP’) to the Town. As detailed in the Statutes, NYPA is authorized to sell
unallocated SLCEDP into the market to generate revenue for the Program. The Statutes provide that
NYPA will deposit proceeds from such sales into the Fund no less than quarterly.

At least 15% percent of the Fund is dedicated to eligible projects which are ‘energy-related

projects, programs and services,’ which are defined as ‘energy efficiency projects and services, clean
energy technology projects and services, and high performance and sustainable building programs and
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services, and the construction, installation and/or operation of facilities or equipment done in connection
with any such projects, programs or services.’

Monies from the Fund — known as ‘fund benefits’ — are paid to awardees in the form of grants,
and staff expects that in most cases fund benefits will be disbursed as reimbursement for expenses
incurred by an awardee. Allocations of fund benefits may only be made on the basis of monies that have
been deposited in the Fund. No award may encumber funds that have not been deposited in the Fund.

2. Northern New York Power Proceeds Allocation Board

Under the Act, the Allocation Board’s primary responsibilities regarding applications for fund
benefits under the Program are to (i) administer the application process, (ii) make determinations relating
eligibility, and (iii) where an applicant and project are eligible, evaluate applications against the statutory
criteria and make a recommendation to the NYPA Board of Trustees on whether an applicant should be
awarded fund benefits. The Allocation Board uses the criteria applicable to EP, RP and PP allocations,
and for revitalization of industry, provided for in Public Authorities Law §1005.

Additionally, the Allocation Board is authorized to consider the extent to which an award of fund
benefits is consistent with the strategies and priorities of the North Country Regional Economic
Development Council, which covers the region in which an eligible projects may be proposed.

At its meeting on January 25, 2017, the Allocation Board, in accordance with the Act, adopted by-
laws, operating procedures, guidelines related to the application, and a form of application. A copy of the
relevant criteria (collectively, ‘Program Criteria’), adapted from the Allocation Board’s ‘Procedures for the
Review of Applications for Fund Benefits,’ is attached as Exhibit ‘5e i-1d-B’ to this report.

Under the Act, a recommendation for Fund Benefits by the Allocation Board is a prerequisite to
an award of Fund Benefits by the Authority, and the Act authorizes the Authority to award Fund Benefits
to an applicant upon a recommendation of the Allocation Board. Upon a showing of good cause, the
Authority has discretion as to whether to adopt the Allocation Board’s recommendation, or to award
benefits in a different amount or on different terms and conditions than proposed by the Allocation Board.
In addition, the Authority is authorized to include within the contract covering an award (‘Award Contract’)
such other terms and conditions the Authority deems appropriate.

3. Application Process

In an effort to provide for the efficient review of applications and disbursement of Fund Benefits,
the Allocation Board established a schedule of dates through the end of 2018 on which the Allocation
Board would meet to consider applications. At this time, applications are being accepted on a rolling
basis. A webpage was created that is hosted on WWW.NYPA.GOV/NNYPPAB with application
instructions, a link to the approved application form and other program details including a contact phone
number and email address staffed by NYPA.

DISCUSSION

At its June 13, 2018 meeting, the Allocation Board considered an application from AmTech
Yarns, Inc. (AMTECH’) seeking $740,000 in Fund Benefits.

The Allocation Board’s staff analyzed the application and made recommendations to the
Allocation Board based on eligibility requirements and Program Criteria. A copy of the recommendation
memorandum provided to the Allocation Board for AMTECH is attached as Exhibit ‘5e i-1d-C.” The
application itself has also been made available to the Trustees for review.

As detailed in Exhibit ‘5e i-1d-C," the AMTECH application seeks Fund Benefits to support a
building expansion, the purchase of machinery and equipment and reimbursement of other costs related
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to its proposed project. The project is intended to locate manufacturing operations in Massena, NY. The
applicant indicates it intends to create 18 jobs over seven years and that it would spend approximately
$3,700,000 on this project.

The Allocation Board has recommended that this applicant receive a Fund Benefit award in the
amount indicated on Exhibit ‘5e i-1d-A.” Given the nascent stage of the proposed project, it was not
possible to make recommendations concerning the terms and conditions that would be applicable to the
award and memorialized in an Award Contract between the Authority and the applicant.

If this applicant does receive a Fund Benefit award, it is anticipated that Authority staff would
negotiate final terms and conditions with the applicant after receipt of more detailed information
concerning the project and proposed schedules. Award Contracts may include scheduled payments
keyed to commitment milestones, such as employment creation and retention. In addition, staff
anticipates that Award Contracts will contain provisions for periodic audits of the successful applicants for
the purpose of determining contract and program compliance and, where appropriate, terms providing for
the partial or complete recapture of Fund Benefits disbursements if an applicant fail to maintain agreed-
upon commitments.

RECOMMENDATION

The Vice President — Economic Development recommends that:

(4) the Trustees accept the recommendation of the Allocation Board and make an award of Fund
Benefits to the applicant in the amount identified in Exhibit ‘5e i-1d-A,’ conditioned upon an
agreement to be negotiated with the applicant on the final terms and conditions that would be
applicable to the award to be contained in the Award Contract approved by the President and
Chief Executive Officer, or his designee, and approved by the Executive Vice President and
General Counsel, or his designee, as to form;

(5) the Chief Commercial Officer — Energy Solutions, or such official’'s designee, be authorized
to negotiate with the applicant concerning such final terms and conditions that will be
applicable to the award; and

(6) the Chief Commercial Officer — Energy Solutions, or such official's designee, be authorized
to execute on behalf of the Authority an Award Contract for the award listed on Exhibit ‘5e i-
1d-A’ subject to the forgoing conditions.

For the reasons stated, | recommend the approval of the above-requested action by adoption of
the resolution below.”

Upon motion made by Vice Chairman Nicandri and seconded by Trustee Trainor, the following
resolution as submitted by the President and Chief Executive Officer was unanimously adopted.

WHEREAS, The Northern New York Power Proceeds
Allocation Board (“Allocation Board”) has recommended that the
Authority make an award of Fund Benefits from the Northern New
York Economic Development Fund (‘Fund’) to the eligible applicant
listed in Exhibit “5e i-1d-A” in the amount indicated in Exhibit “5e i-
1d-A";

NOW THEREFORE BE IT RESOLVED, That the Authority
hereby accepts the recommendation of the Allocation Board and
authorizes an award of Fund Benefits to the applicant listed in
Exhibit “5e i-1d-A” in the amount indicated for the reasons set forth
in the foregoing report and the exhibits and other information
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referred to therein, conditioned upon an agreement between the
Authority and the applicant on the final terms and conditions that
would be applicable to the award and set forth in a written award
contract (“Award Contract”) between the Authority and the
applicant, approved by the President and Chief Executive Officer, or
his designee, and approved by the Executive Vice President and
General Counsel or his designee, as to form; and be it further

RESOLVED, That the Chief Commercial Officer — Energy
Solutions, or such official’s designee, is authorized to negotiate
with the applicant concerning such final terms and conditions that
will be applicable to the award; and be it further

RESOLVED, That the Chief Commercial Officer — Energy
Solutions, or such official’s designee, is authorized to execute on
behalf of the Authority an Award Contract for the award listed on
Exhibit “5e i-1d-A” subject to the foregoing conditions; and be it
further

RESOLVED, That the Chairman, the Vice Chairman, the
President and Chief Executive Officer, the Chief Operating Officer
and all other officers of the Authority are, and each of them hereby
is, authorized on behalf of the Authority to do any and all things,
take any and all actions and execute and deliver any and all
agreements, certificates and other documents to effectuate the
foregoing resolution, subject to the approval of the form thereof by
the Executive Vice President and General Counsel.
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e. Annual Compliance Review — Recharge New York Power Program

The President and Chief Executive Officer submitted the following report:

“SUMMARY

Authority staff has conducted its fifth annual compliance review of customers receiving power

allocations under the Recharge New York (‘RNY’) Power Program for the reporting period from July 1,
2016 through June 30, 2017 (the ‘Reporting Period’). The compliance review examined RNY Power
customer contract compliance in three areas: (1) job creation and retention (collectively, ‘job retention’);
(2) capital investment; and (3) power utilization. The purpose of this report is to inform the Trustees of the
results of the compliance review for the specified Reporting Period, and to make recommendations
regarding compliance action.

(1)

(2)

3)

(4)

(5)

(6)

In summary:

The compliance level of the 29 RNY Power customers described in Exhibit ‘5e i-1e-A’ fell below
90% of their contractual job retention commitments for the Reporting Period. Staff recommends
that the RNY Power allocation and contract demand for each such customer be reduced to the
amounts indicated in Exhibit ‘5e i-1e-A.” In addition, staff recommends that the Trustees
authorize adjustments to the job commitments of these customers as indicated in Exhibit ‘5e i-1e-
A’, based on the job levels reported by each customer for the Reporting Period.

The compliance level for the 3 RNY Power customers described in Exhibit ‘5e i-1e-B’ fell below
90% of the contractual commitment for job retention for the Reporting Period. As detailed in
Exhibit ‘5e i-1e-B’, staff is not recommending reductions to the allocations and contract demands
for these customers because job shortfalls were due to process efficiency improvements. Rather,
staff is recommending that the Trustees authorize adjustments to the job commitments of these
customers to the amounts indicated in Exhibit ‘5e i-1e-B’ based on the job levels reported by each
customer for the Reporting Period.

The compliance level of the 18 RNY Power customers described in Exhibit ‘5e i-1e-C’ fell below
90% of their respective five-year capital investment commitment (‘CIC’). Staff recommends that
the RNY Power allocations and contract demands of each such customer be reduced to the
amounts indicated in Exhibit ‘5e i-1e-C,” and the job commitments and CICs of these customers
be adjusted to the amounts indicated in Exhibit ‘5e i-1e-C.’

The compliance level of the 1 RNY Power customer described in Exhibit ‘5e i-1e-D’ fell below
90% of its contractual five-year CIC. Staff recommends that the RNY Power allocation and
contract demand of this customer be reduced, and the customer’s CIC be adjusted, to the
amounts indicated in Exhibit ‘5e i-1e-D.’

The compliance level of the 1 RNY Power customer described in Exhibit ‘5e i-1e-E’ fell below
90% of its contractual job retention commitment and power utilization commitment for the
Reporting Period. Staff recommends that the RNY Power allocation and contract demand of this
customer be reduced, and the job commitment be adjusted, to the amounts indicated in Exhibit
‘be i-le-E.’

The compliance level of the 1 RNY Power customer described in Exhibit ‘5e i-1e-F’ fell below
90% of its contractual job retention commitment and power utilization commitment for the
Reporting Period. The customer has already relinquished a portion of its RNY Power allocation.
Therefore, staff is recommending that the job commitment for this customer be adjusted to the
amount indicated in Exhibit ‘5e i-1e-F.’
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(7) The compliance level of the 9 RNY Power customers described in Exhibit ‘5e i-1e-G’ fell below
90% of their contractual job retention commitment and five-year CIC. Staff recommends that the
RNY Power allocation and contract demand of these customers be reduced, and the job retention
and CICs of these customers be adjusted, to the amounts indicated in Exhibit ‘5e i-1e-G.’

(8) The compliance level of the 1 RNY Power customer described in Exhibit ‘5e i-1e-H’ fell below
90% of its CIC and power utilization commitment for the Reporting Period. Staff recommends
that the RNY Power allocation and contract demand of this customer be reduced, and its job
retention commitment and CIC be adjusted, to the amounts indicated in Exhibit ‘5e i-1e-H.’

(9) The 52 RNY Power customers listed in Exhibit ‘5e i-1e-I’ reported information indicating that they
failed to meet one or more Supplemental Commitments. These matters are discussed in detail in
Section 5 of this Report and Exhibit ‘5e i-1e-l.” These customers fall into two groups. As
discussed in Exhibit ‘5e i-1e-I', in the case of several customers, application of the methodology
that the Authority uses to calculate possible reductions in allocation and contract demand does
not yield a reduction. The remaining customers have provided the Authority with information
relating to their individual circumstances which has caused staff to conclude that compliance
action should be deferred and considered, if at all, at a later time. Therefore, staff is not
recommending compliance action for these customers at this time. Based on information that
staff receives during the course of the next several months from customers in the latter category,
Staff may return to the Trustees at a later date with recommendations for compliance action
regarding one or more these customers. No action by the Trustees is requested regarding these
matters.

(10) Seventeen RNY Power customers failed to file an annual compliance report as required by their
RNY Power contract (‘Compliance Report’). Staff has suspended electric service for 16 of these
customers effective January 31, 2018. The other RNY Power customer terminated its RNY
Power allocation. No action by the Trustees is requested regarding these matters.

Exhibit ‘5e i-1e-J’ provides a summary all RNY Power customers discussed in Exhibits ‘5e i-1e-A’
through ‘5e i-1e-I.’

DISCUSSION

1. Background

On April 14, 2011, Governor Andrew M. Cuomo signed into law Chapter 60 (Part CC) of the Laws
of 2011 which, among other things, created the RNY Power program. The program makes available 910
megawatts (‘MW’) of ‘RNY Power,’ 50% of which will be provided by the Authority’s hydropower
resources and 50% of which will be procured by the Authority from other sources. RNY Power contracts
are for a specified term corresponding to a customer’s allocation.

RNY Power is made available to businesses and not-for-profit corporations for job retention and
business expansion and attraction purposes. Applications for RNY Power are subject to a competitive
evaluation process and are evaluated based on statutory criteria, including (1) the number of jobs created
and/or retained and the extent to which the applicant will agree to commit to creating or retaining such
jobs as a condition to receiving a RNY Power allocation; and (2) the extent to which a RNY Power
allocation will result in new capital investment in the state by the applicant.

Successful applicants are awarded RNY Power allocations and offered a contract with the
Authority for the purchase of the RNY Power. In addition to the basic requirement to pay for electric
service, the contact provides for several ‘supplemental’ customer commitments relating to such matters
as (1) job creation or retention, (2) capital investment, and (3) power utilization (the ‘Supplemental
Commitments’). With respect to jobs, the RNY Power contract may contain commitments to create and
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retain jobs, or simply to retain jobs. On capital investment, the contract may provide for a one-year CIC,
or as is more often the case, an aggregate CIC over a five-year period.

To facilitate compliance review and contract enforcement, the RNY contract requires customers
to report on performance of the Supplemental Commitments. Customers are required to report pertinent
information on the first three Supplemental Commitments in the Compliance Report no later than August
31 of each year for the prior 12-month reporting period from July through June.

2. Compliance Review

Staff has completed its fifth annual compliance review of all in-service RNY Power allocation
contracts for compliance with Supplemental Commitments.”

A total of 644 customers received at least one month of RNY Power during the Reporting Period
(July 1, 2016 through June 30, 2017), of which 618 filed a Compliance Report. Staff reviewed the data
reported by all 618 customers for this Reporting Period. Of those customers required to report, a total of
623 customers have been receiving RNY Power for the entire 12-month period beginning on or before
July 2016 and are in a position to be evaluated for compliance with their Supplemental Commitments.

In total, 606 of the 623 customers receiving RNY Power for the entire 12-month period filed a
Compliance Report as required by the Program, representing power allocations totaling 627 MW and
existing employment commitments totaling 339,662 jobs. In aggregate, these customers reported actual
employment of 409,537 jobs. This represents 121% of the total job commitments for all RNY customers
reporting for the full year. Since completion of compliance review by staff, 16 customers have had their
RNY Power allocations suspended, and 1 customer terminated its allocation. No action by the Trustees
is requested as to these RNY Power customers.

In total, for this Reporting Period, staff determined that 115 RNY Power customers did not meet a
90% compliance threshold for one or more of the Supplemental Commitments.

Regarding capital investment commitments, RNY Power customers can be divided into two
groups: (1) customers with an aggregate CIC over a five-year period; and (2) customers with a one-year
CIC.T Itis now possible to evaluate a portion of RNY Power customers who have a five-year CIC
because the RNY Power allocations for such customers have now been in service for five years.

From an aggregated perspective, the annual compliance review process yielded the following
information about capital investment. The 618 RNY Power customers that submitted compliance data
have reported cumulative spending totaling $6.7 billion during this reporting period, out of an aggregate
commitment of $24.09 billion. To date, 395 RNY Power customers out of 618 in this first customer group
have already met or exceeded the 90% compliance threshold as of the current Reporting Period.

A total of 32 RNY Power customers have one-year CICs. The aggregate commitment level for
these customers totals $70.8 million. All 32 customers in this group have met or exceeded a 90%
compliance rate in previous reporting periods.

* In addition to this compliance review, each year an independent auditor, along with the Authority’s
Internal Audit group, randomly selects customers whose annual Compliance Report is reviewed for
accuracy. This year, a job reporting audit and a capital investment spending audit was performed by an
independent auditing firm retained by the Authority. The audits are designed to help staff validate
reported information. Audited customers will receive feedback on the audit results, including guidance for
future submittals. Where a discrepancy exists between the customer job reported and the independent
auditing firm, NYPA staff used the auditing firm’s job reported to calculate compliance recommendations.

T Twenty-six RNY Power customers do not have a Supplemental Commitment for capital investment.
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3. Compliance Approach

Based on the RNY Power Contract terms, the applicable tariff and the Authority’s regulations, the
Authority has a number of options available to respond to a customer that is in breach of contractual
obligations, including, for example, termination of the contract, suspension of electric service, and
reduction of the amount of a customer’'s RNY Power allocation.

As more specifically detailed in the RNY contract, if a customer’'s Compliance Report or an audit
indicates that the customer’s (i) annual average monthly employment for the reporting period is below
90% of the customer’s job retention commitment, (i) its reported average monthly kW utilization is below
90% of the allocation amount for the highest six months, or (iii) its capital investment spending is below
90% of the customer’s CIC, the Authority may take compliance action against the customer which
includes a reduction of the customer’s power allocation and contract demand pursuant to a methodology
provided for in the contract.

Although the Authority has the right to enforce a customer to comply with Supplemental
Commitments at a 100% level, it has the discretion to enforce Supplemental Commitments at a
discounted performance level, and has done so in the past. At this time, Authority staff is recommending
that the reductions to the allocations and contract demands for these customers be calculated based on a
90% performance standard.

As indicated below and in the accompanying exhibits, staff is also recommending that the job
commitments and/or CICs of customers that have not satisfied a 90% compliance rate, and whose
allocation and contract demand are being reduced, be adjusted downward to establish a revised
commitment based on the information reported by the customer. This approach yields a more realistic
commitment, as it reflects the apparent ability of affected customers to retain jobs or make capital
investments after the allocation of such customers has been in service. It also minimizes the chances
that such customers, particularly customers who have been subject to compliance action in previous
years, will be subject to compliance action under the contract in the near future.

4. Failure to Meet Supplemental Commitments — Compliance Action Requested

This section discusses RNY Power customers who have failed to meet a 90% compliance rate for
one or more Supplemental Commitments, and recommended compliance action. The information
supporting staff’'s recommendations is contained in the referenced exhibits.

a) Job Retention Commitments (recommended for reductions in RNY Power allocations
and contract demands, and adjustments to job retention commitments)

A total of 540 of the 606 RNY Power customers reviewed were found to be compliant with their
Supplemental Commitment for job retention. A total of 66 of the 606 RNY Power customers were found
to be below a 90% compliance rate for this Supplemental Commitment.

Staff recommends that the Trustees approve reductions in the RNY Power allocations and
contract demands for the 29 customers identified in Exhibit ‘5e i-1e-A’ who fell below a 90% compliance
rate for their job retention commitment, to the amounts indicated in Exhibit ‘5e i-1e-A’ for the reasons
indicated in Exhibit ‘5e i-1e-A’. In addition, staff recommends that the Trustees authorize adjustments to
the job commitments for these 29 customers to the amounts indicated in Exhibit ‘5e i-1e-A’ based on the
job levels reported by such customers.

b) Job Retention Commitments (recommended for adjustments to job retention
commitment)

Each of the 3 customers identified in Exhibit ‘5e i-1e-B’ fell below a 90% compliance rate for their
job retention commitment. However, in these cases job reductions resulted from process efficiency
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improvements made by the customers. Generally, the Authority has exercised discretion to not reduce
allocations/contract demands where job levels are reduced due to efficiency improvements (which may
also result in power usage reductions in the long term). Accordingly, as indicated in Exhibit ‘5e i-1e-B,’
staff is recommending that the job commitments of these customers be adjusted to reflect the job levels
reported as indicated in Exhibit ‘5e i-1e-B.’

c) Capital Investment Commitments (recommended for reductions in RNY Power
allocations and contract demands, and adjustments to job retention and CIC
commitments)

A total of 174 of 249 RNY Power customers reviewed were found to be compliant with their
Supplemental Commitment for five-year CIC. A total of 75 of the 249 RNY Power customers were found
to be below a 90% compliance rate for this Supplemental Commitment.

Staff recommends that the Trustees approve reductions in the RNY Power allocations and
contract demands for the 18 customers identified in Exhibit ‘5e i-1e-C’ who fell below a 90% compliance
rate for their CIC, to the amounts indicated in Exhibit ‘5e i-1e-C’ based on the information provided in
Exhibit ‘5e i-1e-C.” Staff further recommends that the Trustees authorize adjustments to the job
commitments and CICs of these 24 customers to the amounts indicated in Exhibit ‘5e i-1e-C.’

d) Capital Investment Commitment (recommended for reductions in RNY Power
allocation and contract demand, and adjustments to CICs)

Staff recommends that the Trustees approve a reduction in the RNY Power allocation and
contract demand for the 1 RNY Power customer identified in Exhibit ‘5e i-1e-D’ which fell below a 90%
compliance rate for its CIC, to the amount indicated in Exhibit ‘5e i-1e-D’ based on the information in
Exhibit ‘5e i-1e-D’. Staff further recommends that the Trustees authorize an adjustment to this customer’s
CIC to the amount indicated in Exhibit ‘5e i-1e-D’ based on the capital investment level reported by such
customer.

e) Job Retention Commitment and Power Utilization Commitment (recommended for
reductions in RNY Power allocation and contract demand, and adjustment to job
retention commitment)

The RNY Power customer identified in Exhibit ‘5e i-1e-E’ fell below a 90% compliance rate for its
job retention commitment and power utilization commitment. Based on the information provided in Exhibit
‘5e i-1le-E,’ staff recommends that the Trustees approve a reduction to the RNY Power allocation and
contract demand for this customer to the amount indicated in Exhibit ‘5e i-1e-E.” In addition, staff
recommends that the Trustees authorize an adjustment to this customer’s job commitment to the amount
indicated in Exhibit ‘5e i-1e-E.’

f)  Job Retention Commitments and Power Utilization Commitment (recommended for
adjustment to job retention commitment)

The 1 customer identified in Exhibit ‘5e i-1e-F’ fell below a 90% compliance rate for its job
retention commitment and power utilization commitment. The customer, outside the compliance process,
has already relinquished a large portion of its RNY Power allocation. Accordingly, staff recommends that
no further reduction to this customer’s allocation and contract demand be made, and that the Trustees
authorize an adjustment to this Customer’s job retention commitment and power utilization commitment to
the amounts indicated in Exhibit ‘5e i-1e-F.’
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g) Job Retention Commitments and Capital Investment Commitments (recommended
for reductions in RNY Power allocations and contract demands, and adjustments to
job retention commitment and CIC)

The 9 RNY Power customers identified in Exhibit ‘5e i-1e-G’ fell below a 90% compliance rate for
their job retention commitment and CIC. Staff recommends that the Trustees approve reductions in the
RNY Power allocations and contract demands for these 9 customers to the amounts indicated in Exhibit
‘5e i-1e-G’ based on the information provided in Exhibit ‘5e i-1e-G’. Staff further recommends that the
Trustees authorize adjustments to the job commitments and CICs for these 9 customers to the amounts
indicated in Exhibit ‘5e i-1e-G’ based on the job and capital investments levels reported by such
customers.

h) Capital Investment Commitment and Power Utilization Commitment (recommended
for reduction in RNY Power allocation and contract demand, and adjustment to job
retention commitment and CIC)

The RNY Power customer identified in Exhibit ‘5e i-1e-H’ fell below a 90% compliance rate for its
CIC and power utilization. Staff recommends that the Trustees approve a reduction in the RNY Power
allocation and contract demand for this customer to the amount indicated in Exhibit ‘5e i-1e-H’. Staff
further recommends that the Trustees authorize adjustments to the job commitment and CIC for this
customer to the amounts indicated in Exhibit ‘5e i-1e-H,” based on the job and capital investment levels
reported by such customer.

5. Failure to Meet Supplemental Commitments — No Compliance Action Requested

The 52 customers identified in Exhibit ‘5e i-1e-I’ each reported data indicating that they failed to
achieve at least a 90% compliance rate for one or more Supplemental Commitments. For the reasons
discussed below and in Exhibit ‘5e i-1e-1,” staff is recommending that no compliance action be taken at his
time regarding these customers. As noted below, where appropriate staff, will continue to monitor the
commitment performance of these customers and may return to the Trustees at a later date with
recommendations for compliance action regarding one or more of these customers.

a) Job Commitments

Compliance reporting indicated that the 18 customers listed in Exhibit ‘5e i-1e-I,” Section 1, fell
below the 90% compliance threshold for job retention. However, based on the information recited in
Section 1, compliance action is not supported by application of the methodology that the Authority uses to
calculate potential reductions to allocations/contract demand, or customers have supplied the Authority
with information that staff believes supports deferring compliance action at this time. In summary, as
detailed in Exhibit ‘5e i-1e-K':

e Two customers are in the midst of significant expansion projects. In each case, it was
necessary for the customer to transfer employees to another site until operations at the site
resume. The move has temporarily impacted job counts at these facilities. In one case, the
expansion project is associated with a merger that is likely to impact whether the current
allocation is modified or terminated next year.

o Staff is contemplating contract amendments for a customer with multiple facilities to address
employee transfers between facilities. The customer has exceeded job commitments for its
facilities on a collective basis.

e Staff is investigating possible under-reporting of employment levels by one customer and
expects to audit this customer in order to assess job levels.
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e Several customers have recently submitted information on their current employment levels for
the five-month period from July 2017 to November 2017, which indicates that employment
levels have trended upward. If these levels are sustained each customer would be at or
above a 90% compliance rate.

¢ Inthe case of several customers, due to the amount of the allocation and degree of the jobs
shortfall, application of the methodology used to calculate potential reductions in contract
demand and allocation does not result in a reduction.

Accordingly, staff is not recommending compliance action for these customers at this time. Staff
will continue to monitor the commitment performance of these customers and where appropriate will
assess the appropriateness of compliance action at a later time.

b) Power Utilization Commitments

Compliance reporting indicated that the 6 RNY Power customers listed in ‘5e i-1e-1,” Section 2
were underutilizing their RNY Power allocations on average over the Reporting Period, and as a result fell
below a 90% compliance rate for power usage.

In the case of one customer, given the amount of the allocation and the degree of shortfall, the
methodology used to calculate a reduction to the allocation and contract demand did not yield a
reduction. The remaining customers made account modifications, redistributed their RNY allocation to
additional electric meter accounts to better utilize the allocations, or furnished staff with information
indicating an apparent increase in power utilization.

Accordingly, staff is not recommending compliance for these customers at this time. Staff will
continue to monitor power usage for these customers and will reassess compliance at a later time.

c) Capital Investment Commitments

Compliance reporting for the 24 customers listed in ‘5e i-1e-l,” Section 3 indicates that these
customers failed to meet at least a 90% compliance level for their CIC. In summary:

o Staff is studying the contract status of one customer given large disparities between reported
employment and capital investment levels and the corresponding contract commitments, to
determine whether, for example, mistakes were made in the customers RNY contract or
application.

e Staff is investigating a possible error regarding the CIC of one customer which may require a
contract amendment.

e The facility of one customer is being replaced by a new plant facility which has impacted
investments in the existing facility. Staff expects that this change will require the current
allocation to be modified or terminated next year.

e Staff is exploring a contract amendment for one customer with multiple facilities that would
address CICs for the facilities on a collective basis.

¢ Inthe case of several customers, due to the amount of the allocation and degree of the CIC
shortfall, application of the methodology used to calculate potential reductions in contract demand
and allocation does not result in a reduction.

e The remaining companies have provided additional information during the period from July 2017
through November 2017. This information indicates a cumulative capital spending amount that
meets the capital investment commitment threshold.
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Accordingly, staff is not recommending compliance for these customers at this time. Staff will
continue monitor the commitment performance of these customers and will reassess the appropriateness
of compliance action at a later time.

d) Capital Investment and Job Commitments

Compliance reporting for the 4 RNY Power customers listed in Exhibit ‘5e i-1e-1,” Section 4
indicates that these customers failed to meet at least a 90% compliance level for their CIC and jobs
commitment. However, in each case, given the amount of the allocation and the degree of the
commitment shortfall, application of the methodology used to calculate potential reductions in contract
demand and allocation does not result in a reduction. Accordingly, staff is not recommending compliance
action for these customers.

6. Other Compliance Matters — No Compliance Action Requested

Seventeen RNY Power customers did not file an annual Compliance Report as required by their
RNY Power contract. Staff suspended the RNY Power allocations for 16 of these customers effective
January 31, 2018. The remaining customer terminated its allocation after the Reporting Period. No
action by the Trustees is requested for these matters.

RECOMMENDATION

The Vice President — Economic Development recommends that the Trustees:

(1) Authorize (a) reductions of the RNY Power allocations and contract demands for each of the
RNY Power customers identified in Exhibit ‘5e i-1e-A’ to the amounts indicated in Exhibit ‘5e
i-le-A, and (b) adjustments to the job retention commitments for these customers to the
amounts indicated in Exhibit ‘5e i-1e-A.’

(2) Authorize adjustments to the job commitments for the 3 RNY Power customers identified in
Exhibit ‘5e i-1e-B’ who made efficiency improvements, to the amounts indicated in Exhibit
‘5e i-1e-B.’

(3) Authorize (a) reduction of the RNY Power allocations and contract demands for each of the
RNY Power customers identified in Exhibit ‘5e i-1e-C’ to the amounts indicated in Exhibit
‘6e i-1e-C,’ and (b) adjustments to the job retention commitments and CICs for these
customers to the amounts indicated in Exhibit ‘5e i-1e-C.’

(4) Authorize (a) a reduction of the RNY Power allocation and contract demand for the RNY
Power customer identified in Exhibit ‘5e i-1e-D’ to the amount indicated on Exhibit ‘5e i-1e-D,’
and (b) an adjustment to the CIC of this customer to the amount indicated in Exhibit
‘5e i-1e-D.’

(5) Authorize (a) a reduction of the RNY Power allocation and contract demand for the RNY
Power customer identified in Exhibit ‘5e i-1e-E’ to the amount indicated on Exhibit ‘5e i-1e-E,’
and (b) an adjustment to the job commitment of this customer to the amount indicated in
Exhibit ‘5e i-1e-E.’

(6) Authorize an adjustment to the job commitment for the RNY Power customer identified in
Exhibit ‘5e i-1e-F’ to the amount indicated in Exhibit ‘5e i-1e-F.’

(7) Authorize (a) a reduction of the RNY Power allocations and contract demands for the RNY
Power customers identified in Exhibit ‘5e i-1e-G’ to the amounts indicated in Exhibit
‘5e i-1e-G,’ and (b) adjustments to the job retention commitments and CICs for these
customers to the amounts indicated in Exhibit ‘5e i-1e-G.’
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(8) Authorize (a) a reduction of the RNY Power allocation and contract demand for the RNY
Power customer identified in Exhibit ‘5e i-1e-H’ to the amount indicated in Exhibit ‘5e i-1e-H,’
and (b) adjustments to the job retention commitment and CIC for this customer to the amount
indicated in Exhibit ‘5e i-1e-H.’

For the reasons stated, | recommend the approval of the above-requested actions by adoption of

the resolution below.”

Upon motion made by Trustee Balboni and seconded by Trustee Trainor, the following resolution
as submitted by the President and Chief Executive Officer was unanimously adopted.

RESOLVED, That the Trustees hereby approve the
reduction of Recharge New York (“RNY”) Power allocations
and contract demands for each of the RNY Power
customers identified in Exhibit “5e i-1e-A” to the amounts
indicated therein, and authorize the Authority to adjust the
job commitments for these customers to the amounts
indicated in Exhibit “5e i-1e-A,” for the reasons described in
Exhibit “5e i-1le-A” and the foregoing Report of the
President and Chief Executive Officer (“Report”); and be it
further

RESOLVED, That the Trustees hereby authorize the
Authority to adjust job commitments for the three RNY
Power customers identified in Exhibit “5e i-1e-B” to the
amounts indicated therein, for the reasons described in
Exhibit “5e i-1le-B” and the foregoing Report; and be it
further

RESOLVED, That the Trustees hereby approve the
reduction of RNY Power allocations and contract demands
for each of the RNY Power customers identified in Exhibit
“5e i-1le-C” to the amounts indicated therein, and authorize
the Authority to adjust job commitments and capital
investment commitments for these customers to the
amounts indicated in Exhibit “5e i-1e-C,” for the reasons
described in Exhibit “5e i-1e-C” and the foregoing Report;
and be it further

RESOLVED, That the Trustees hereby approve the
reduction of the RNY Power allocation and contract demand
for the RNY Power customer identified in Exhibit ‘5e i-1e-D’
to the amount indicated therein, and authorize the Authority
to adjust the capital investment commitment for this
customer to the amount indicated in Exhibit “5e i-1e-D,” for
the reasons described in Exhibit “5e i-1e-D” and the
foregoing Report; and be it further

RESOLVED, That the Trustees hereby approve the
reduction of RNY Power allocation and contract demand for
the RNY Power customer identified in Exhibit “5e i-1e-E” to
the amount indicated therein, and authorize the Authority to
adjust the job commitment for this customer to the amount
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indicated in Exhibit “5e i-1e-E,” for the reasons described in
Exhibit “5e i-1le-E” and the foregoing Report; and be it
further

RESOLVED, That the Trustees hereby authorize the
Authority to adjust the job commitment for the RNY Power
customer identified in Exhibit “5e i-1e-F” to the amount
indicated therein, for the reasons described in Exhibit “5e i-
le-F" and the foregoing Report; and be it further

RESOLVED, That the Trustees hereby approve the
reduction of RNY Power allocations and contract demands
for each of the RNY Power customers identified in Exhibit
“5ei-1e-G” to the amounts indicated therein, and authorize
the Authority to adjust job commitments and capital
investment commitments for these customers to the
amounts indicated in Exhibit “5e i-1e-G,” for the reasons
described in Exhibit “5e i-1le-G” and the foregoing Report;
and be it further

RESOLVED, That the Trustees hereby approve the
reduction of RNY Power allocation and contract demand for
the RNY Power customer identified in Exhibit “5e i-1e-H" to
the amount indicated therein, and authorize the Authority to
the adjust job commitment and capital investment
commitment for this customer to the amounts indicated in
Exhibit “5e i-1e-H,” for the reasons described in Exhibit
“5e i-1le-H” and the foregoing Report; and be it further

RESOLVED, That the Trustees hereby accept the
recommendations concerning the RNY Power customers
identified in Exhibit “5e i-1e-1" for the reasons described in
Exhibit “5e i-1e-1” and the foregoing Report; and be it further

RESOLVED, That the Chairman, the Vice Chairman,
the President and Chief Executive Officer, the Chief
Operating Officer and all other officers of the Authority are,
and each of them hereby is, authorized on behalf of the
Authority to do any and all things and take any and all
actions and execute and deliver any and all agreements,
certificates and other documents to effectuate the foregoing
resolution, subject to the approval of the form thereof by the
Executive Vice President and General Counsel.
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f. Municipal and Rural Electric Cooperative
Industrial Economic Development Program

The President and Chief Executive Officer submitted the following report:
“‘SUMMARY

The Trustees are requested to approve an allocation of 1,370 kW of hydropower under the
Municipal and Rural Electric Cooperative Industrial Economic Development Program (‘IEDP’) to the
Village of Frankfort.

BACKGROUND

The 1991 amendment to the power sales agreement between the Authority and each of the
Municipal and Rural Electric Cooperative Systems set aside a block of 54 MW from the 752 MW of firm
hydropower allocated to the systems for economic development in the systems’ service territories. The
total allocation was increased to 768.4 MW as a result of additional firm power (both firm and firm
peaking) resulting from the Niagara Project life extension and modernization upgrade.

Power from this block can be allocated to individual systems to meet the increased electric load
resulting from eligible new or expanding businesses in their service area. Recommended allocations
under the IEDP are made using guidelines that were approved by the Trustees on September 23, 2008.

As of May 2018, approximately 16 MW have been allocated. The most recent allocations were
awarded by the Trustees to the Village of Greene and the City of Sherrill in July 2017. The Village of
Frankfort has submitted an application for power under the program for consideration by the Trustees.

DISCUSSION

An application has been submitted by the Village of Frankfort to the Authority on behalf of Tractor
Supply Company. Tractor Supply Company was founded as a mail order tractor parts business in 1938.
The company opened its first retail store in 1939. As of April 2018, the company operates 1600 stores in
49 states. Tractor Supply Company has several major product lines including livestock and pet products,
hardware and tools, seasonal products, gifts and toys, and clothing.

Tractor Supply Company plans to acquire and construct a 931,100 square-foot property in
Frankfort and turn it into a distribution center. The distribution center would also include offices and a
parking area for vehicles, trucks, and trailers. There is also the potential to expand this facility in the
future to a 1,215,000 square-foot area to better support the company’s operations, if needed.

The total amount of capital investment in this project is approximately $80,000,000. This includes
building and site costs as well as equipment costs such as an electric battery operated forklift fleet.

The estimated monthly peak demand at the new facility will be 2,630 kW. This new business will
provide 308 new jobs to the community over the next 3 years. All of these jobs will be full-time positions.
Tractor Supply Company has also applied to the Herkimer County IDA for approximately $19,000,000 in
financial assistance with the project.

NYPA IEDP guidelines classify Tractor Supply Company’s distribution center as an eligible new
business that will be operating within the Village of Frankfort's service territory. Under the program, the
first 100 kW allocated will be 100% hydropower; any additional kW will be 50% hydropower and 50%
incremental power. This IEDP allocation award would be for 1,370 kW.

NYPA staff recommends that the Trustees approve an allocation of 1,370 kW of Municipal and
Rural Electric Cooperative Industrial Economic Development Program power to the Village of Frankfort on
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behalf of Tractor Supply Company. The IEDP Guidelines require that a minimum of 25 jobs per MW of
allocated hydropower be attained. This allocation exceeds the aforementioned guidelines.

RECOMMENDATION

The Vice President - Economic Development recommends the Trustees approve the allocation of
1,370 kW under the Municipal and Rural Electric Cooperative Industrial Economic Development Program
to the Village of Frankfort in accordance with the above memorandum.

For the reasons stated, | recommend the approval of the above-requested action by adoption of
the resolution below.”

Upon motion made by Vice Chairman Nicandri and seconded by Trustee Balboni, the following
resolution as submitted by the President and Chief Executive Officer was unanimously adopted.

RESOLVED, That the Trustees hereby approve the
allocation of 1,370 kW of hydropower to the Village of
Frankfort under the Municipal and Rural Electric
Cooperative Industrial Economic Development Program as
set forth in the foregoing report of the President and Chief
Executive Officer; and be it further

RESOLVED, That the Vice President of Economic
Development or his designee be, and hereby is, authorized
to execute any and all documents necessary or desirable to
effectuate this allocation, subject to the approval of the form
thereof by the Executive Vice President and General
Counsel; and be it further

RESOLVED, That the Chairman, the Vice Chairman,
the President and Chief Executive Officer, the Chief
Operating Officer and all other officers of the Authority are,
and each of them hereby is, authorized on behalf of the
Authority to do any and all things, take any and all actions
and execute and deliver any and all agreements, certificates
and other documents to effectuate the foregoing resolution,
subject to the approval of the form thereof by the Executive
Vice President and General Counsel.
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g. New York City Governmental Customer —
Supplemental Long-Term Power Supply Agreement —
NYS Office of General Services (*OGS")

The President and Chief Executive Officer submitted the following report:
“‘SUMMARY

The Trustees are respectfully requested to authorize the execution of a new supplemental long-
term power supply agreement with the New York State Office of General Services (‘(OGS’).

BACKGROUND

The Authority has served governmental customers, continuously and successfully, within New
York City since 1976. The Authority serves a total of eleven governmental customers in this region in
order to provide electric service to government facilities, including, but not limited to, office buildings, the
subway system, public schools, public housing, hospitals, water and wastewater treatment plants, parks,
police and fire stations, bus depots, and airports.

In 2017, the last year of the current supplemental long-term power supply agreement, the
Authority and the New York City governmental customers entered into negotiations for a new
supplemental long-term power supply agreement (‘LTA’). The LTA incorporates recent shifts in the
electricity business, New York State’s clean energy goals, and continuing changes in the Authority’s
supply portfolio, all in an effort to continue to provide value for, and serve this customer group.

Beyond the need for the LTA to continue to provide a degree of price stability for the Customers,
the Authority set forth a means for Customers to more actively manage their energy supply portfolios,
both through integration of potential renewables projects and clean on-site generation. Importantly,
meeting the clean energy goals set forth by Governor Andrew Cuomo in the 2015 New York State Energy
Plan was a core objective of the Authority throughout the negotiation process. The resulting LTAs
represent agreements that will support New York State’s clean energy goals, provide budget certainty for
these Customers, and continue to provide a stable customer base and revenue stream for the Authority.
In 2016, these governmental customers accounted for roughly $1.1 billion in total revenue to the
Authority.

DISCUSSION

Developed in collaboration with the Customers’ input and their respective evolving requirements,
the features of the LTAs are as follows: i) The Authority will supply the Customers’ full electricity
requirements through December 31, 2027; ii) the Authority will provide Customers budget certainty in
setting total fixed costs for the 500 Megawatt Power Plant (‘500 MW Plant’) at $105 million per year
(comprised of $97 million per year associated with the 500 MW Plant and a Load Serving Entity Fee of $8
million per year), a percentage of which will be allocated amongst the Customers. These fixed costs
include operations and maintenance, and shared services expenses set at $105 million for the first five
years of the LTA. These fixed costs will be renegotiated at the midpoint of the LTA; iii) individualized
agreements for each Customer; iv) Customers will pay their allocated share of the fixed and variable
costs for NYPA's 500 MW Plant to receive its attendant benefits; v) Customers will have the ability to
purchase renewable market products, either to be facilitated by NYPA or third-party providers, in order to
meet their renewable energy goals; vi) Customers will have the ability to develop clean on-site and/or
renewable distributed generation facilitated either by the Authority or third-party providers; vii) OGS may
address its risk management goals through the option to hedge financially; viii) Customers will continue to
pay the remaining expenses incurred with the decommissioning of the Poletti plant; ix) Zero Emission
Credit payments will be collected from Customers under the terms of this agreement; and x) Consolidated
Edison Company of New York, Inc.’s delivery charges will continue to be passed-through at cost, without
mark-up.
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The LTA has been administratively approved by OGS and following NYPA's Trustee approval will
be transmitted to the New York State Attorney-General and the New York Office of the State Comptroller
for OGS final approval in the form attached as Exhibit ‘5e i-1g-A.” The LTA has an associated electric
service tariff included in the exhibit.

The Trustees have previously approved similar LTAs for nine (9) of the eleven (11) governmental
customers located within New York City: the City of New York, the New York City Housing Authority, the
Port Authority of New York and New Jersey, the Battery Park City Authority, the Convention Center
Operating Corporation (the Jacob K. Javits Convention Center of New York), the Empire State
Development Corporation, the Hudson River Park Trust, the Roosevelt Island Operating Corporation, and
the United Nations Development Corporation.

FISCAL INFORMATION

The adoption of the LTA for all New York City governmental customers would secure $105 million
annually in revenue to the Authority to cover its 500 MW Plant fixed costs. Variable costs and benefits
associated with the 500 MW Plant are revenue neutral to the Authority and will be passed-through to the
Customers.

RECOMMENDATION

The Vice President - Economic Development recommends that the Trustees authorize the
execution of the Long-Term Power Supply Agreement with the New York State Office of General
Services, in the form attached in the following Exhibit ‘5e i-1g-A.’

For the reasons stated, | recommend the approval of the above-requested action by adoption the
resolution below.”

Upon motion made by Trustee Balboni and seconded by Trustee Trainor, the following resolution
as submitted by the President and Chief Executive Officer was unanimously adopted.

WHEREAS, the Authority’s New York City governmental
customers desire to have budget certainty, pursue clean energy
goals, and obtain rate predictability and stability, and the
Authority desires a stable customer base and revenue stream,;

NOW, THEREFORE BE IT RESOLVED, That the Chairman,
or his designee, is authorized to execute an agreement between
the New York State Office of General Services (*OGS”) and the
Authority, in the form attached hereto as Exhibit “5e i-1g-A” with
such amendments, deletions and supplements along with any
other documents necessary to effectuate the foregoing, subject to
approval of the form thereof by the Executive Vice President,
Secretary and General Counsel or their respective designees to
be appropriate to effectuate such agreements and be it further;

RESOLVED, That the Chairman, the Vice Chairman, the
President and Chief Executive Officer, the Chief Operating Officer
and all other officers of the Authority are, and each of them
hereby is, authorized on behalf of the Authority to do any and all
things, take any and all actions and execute and deliver any and
all agreements, certificates and other documents to effectuate the
foregoing resolution, subject to the approval of the form thereof
by the Executive Vice President and General Counsel.
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h. New York City Governmental Customer —
Supplemental Long-Term Agreement (MTA)

The President and Chief Executive Officer submitted the following report:
“‘SUMMARY

The Trustees are respectfully requested to authorize the execution of a new supplemental long-
term power supply agreement with the Metropolitan Transportation Authority (‘MTA").

BACKGROUND

The Authority has served governmental customers, continuously and successfully, within New
York City since 1976. The Authority serves a total of eleven governmental customers in this region in
order to provide electric service to government facilities, including, but not limited to, office buildings, the
subway system, public schools, public housing, hospitals, water and wastewater treatment plants, parks,
police and fire stations, bus depots, and airports.

In 2017, the last year of the current supplemental long-term power supply agreement, the
Authority and the New York City governmental customers entered into negotiations for a new
supplemental long-term power supply agreement (‘LTA’). The LTA incorporates recent shifts in the
electricity business, New York State’s clean energy goals, and continuing changes in the Authority’s
supply portfolio, all in an effort to continue to provide value for, and serve this customer group.

Beyond the need for the LTA to continue to provide a degree of price stability for the Customers,
the Authority set forth a means for Customers to more actively manage their energy supply portfolios,
both through integration of potential renewables projects and clean on-site generation. Importantly,
meeting the clean energy goals set forth by Governor Andrew Cuomo in the 2015 New York State Energy
Plan was a core objective of the Authority throughout the negotiation process. The resulting LTAs
represent agreements that will support New York State’s clean energy goals, provide budget certainty for
these Customers, and continue to provide a stable customer base and revenue stream for the Authority.
In 2016, these governmental customers accounted for roughly $1.1 billion in total revenue to the
Authority.

DISCUSSION

Developed in collaboration with the Customers’ input and their respective evolving requirements,
the features of the LTAs are as follows: i) The Authority will supply the Customers’ full electricity
requirements through December 31, 2027; ii) the Authority will provide Customers budget certainty in
setting total fixed costs for the 500 Megawatt Power Plant (‘500 MW Plant’) at $105 million per year
(comprised of $97 million per year associated with the 500 MW Plant and a Load Serving Entity Fee of $8
million per year), a percentage of which will be allocated amongst the Customers. These fixed costs
include operations and maintenance, and shared services expenses set at $105 million for the first five
years of the LTA. These fixed costs will be renegotiated at the midpoint of the LTA; iii) individualized
agreements for each Customer; iv) Customers will pay their allocated share of the fixed and variable
costs for NYPA's 500 MW Plant to receive its attendant benefits; v) Customers will have the ability to
purchase renewable market products, either to be facilitated by NYPA or third-party providers, in order to
meet their renewable energy goals; vi) Customers will have the ability to develop clean on-site and/or
renewable distributed generation facilitated either by the Authority or third-party providers; vii) the
Metropolitan Transportation Authority may address its risk management goals through the option to
hedge financially; viii) Customers will continue to pay the remaining expenses incurred with the
decommissioning of the Poletti plant; ix) Zero Emission Credit payments will be collected from Customers
under the terms of this agreement; and x) Consolidated Edison Company of New York, Inc. delivery
charges will continue to be passed-through at cost, without mark-up.
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The LTA has been administratively approved by the MTA, in the form attached as Exhibit
‘6e 1-1h-A;" and is awaiting approval by the MTA Board. The LTA has an associated electric service tariff
included in the exhibit.

The Trustees have previously approved similar LTAs for nine (9) of the eleven (11) governmental
customers located within New York City: the City of New York, the New York City Housing Authority, the
Port Authority of New York and New Jersey, the Battery Park City Authority, the Convention Center
Operating Corporation (the Jacob K. Javits Convention Center of New York), the Empire State
Development Corporation, the Hudson River Park Trust, the Roosevelt Island Operating Corporation, and
the United Nations Development Corporation.

FISCAL INFORMATION

The adoption of the LTA for all New York City governmental customers would secure $105 million
annually in revenue to the Authority to cover its 500 MW Plant fixed costs. Variable costs and benefits
associated with the 500 MW Plant are revenue neutral to the Authority and will be passed-through to the
Customers.

RECOMMENDATION

The Vice President - Economic Development recommends that the Trustees authorize the
execution of the long-term power supply agreement (“LTA") in the form attached in the following Exhibit
‘5e 1-1h-A’

For the reasons stated, | recommend the approval of the above-requested action by adoption the
resolution below.”

Upon motion made by Trustee Balboni and seconded by Trustee Trainor, the following resolution
as submitted by the President and Chief Executive Officer was unanimously adopted.

WHEREAS, the Authority’s New York City
governmental customers desire to have budget certainty,
pursue clean energy goals, and obtain rate predictability
and stability, and the Authority desires a stable customer
base and revenue stream;

NOW, THEREFORE BE IT RESOLVED, That the
Chairman, or his designee, is authorized to execute an
agreement between the Metropolitan Transportation
Authority (“MTA”) and the Authority, in the form attached
hereto as Exhibit “5e 1-1h-A” with such amendments,
deletions and supplements along with any other documents
necessary to effectuate the foregoing, subject to approval of
the form thereof by the Executive Vice President, Secretary
and General Counsel or their respective designees to be
appropriate to effectuate such agreements and be it further;

RESOLVED, That the Chairman, the Vice Chairman,
the President and Chief Executive Officer, the Chief
Operating Officer and all other officers of the Authority are,
and each of them hereby is, authorized on behalf of the
Authority to do any and all things, take any and all actions
and execute and deliver any and all agreements, certificates
and other documents to effectuate the foregoing resolution,
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subject to the approval of the form thereof by the Executive
Vice President and General Counsel.
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6. Informational Iltem: Eureka Competition

Ms. Kristine Pizzo, Senior Vice President of Human Resources and Enterprise Shared Services
said that the winners of the Authority’s Eureka! Innovation competition were in attendance at the meeting
and introduced Mr. Steven Kalashian, Vice President of Human Resources and Organizational
Development, who provided highlights of the program and information regarding the ideas from the
winners of the competition to the Board.

NYPA Strategic Vision 2020

Mr. Kalashian said that the journey to innovation started with the NYPA 2020 Strategic Vision, the six
core strategic initiatives that were considered critical for the Authority’s transformation into the digital utility
of the future.

Innovation

The Authority defines innovation as a creative solution to common problems. To that end, innovation
competencies were developed for managers to drive innovation to create an environment that inspires
employees to generate novel solutions and create new approaches to solve problems to achieve results
regardless of the level that they are in the organization. Everyone has the ability to innovate and the
success of NYPA as an organization is going to depend on employees bringing new, innovative ideas to
the table and help it grow.

The aim is to shift the culture of the organization. Many great ideas in any organization come from all
different levels -- from entry level to senior level. Therefore, it was important that NYPA embarked on the
journey of bringing the concept of innovation from being a “buzz word” that people do not identify with to
something they can all do in their jobs.

Innovation Types

NYPA conducted an organization-wide innovation training using a “bottom-up” / “top down” approach and
specifically tailored to the organization. Four different innovation types, (Leaping, Leading, Improving and
Enabling), were identified in order to create a common language so that staff could embrace the idea that
anyone can create a new process that enhances one’s ability to do a job.

A cross-section of employees, some of whom are attending the meeting today, volunteered to be
innovation champions.

NYPA then created a safe space where employees could submit ideas outside the normal managerial
hierarchy, creating a channel where an Evaluation Committee made up from staff across the organization
provides feedback. This was custom-built and designed by NYPA’'s employees at all different levels
through a workshop across all the sites. At the same time, NYPA wanted employees to know that, while
an idea may not actually be implemented, it was committed to reviewing their ideas and providing
feedback.

Two processes were identified: 1) the Fast track process, an enabling or improving innovation that does

not require much budget or resources; and 2) a Standard Process for more robust projects that requires a
budget.

Competition
Once the innovation framework was built, the employees of the organization were engaged by conducting

an innovation competition, “Eureka! Spark to Success.” Following the launch of the competition,
employees from across the organization submitted 158 ideas.
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The final nine competitors that were identified created two-minute videos and employees across the
organization voted for the winners of the competition.
The winners of the competition are as follows:
Leaping: Vertical Wind Turbines
Leading: On-Demand Buoy (Acoustic)
Improving: 3D Modelling

Enabling: Global Administrative Manual

Next Steps - The Journey Continues

Mr. Kalashian ended by saying that the aforementioned competition does not end the Authority’s journey

on innovation. The goal is to not only hold an innovation competition, but also embed it into the culture of
the organization. To that end, NYPA is organizing a “road show” for all the winners to visit the sites, meet
with staff and discuss their ideas.

In addition, NYPA is launching a social collaboration software as part of its career management system
creating an innovation community where staff can share ideas.

In terms of organization-wide training on design thinking, the Authority has created the framework and a
channel where staff can have ideas reviewed. All of these ideas are now bringing design thinking and
training into the organization so that the organization can look at challenges differently and find new
solutions.

94



August 7, 2018

7. Board Committee Report

a. Audit Committee

Chairman Nicandri said that the Audit Committee members held an executive session to discuss

some personnel issues. No votes were taken during the executive session.

The Committee members also received an 18-month “check-up” on how NYPA is managing its
operational control of the Canal Corporation in a safe and secure manner. The team noted that the
model employed by the Authority would continue to evolve over time as NYPA gains additional
operational experience with the Canal Corporation.
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b. Cyber and Physical Security

Chairman Balboni said that the Cyber and Physical Committee members held an executive
session to discuss matters regarding public safety and security. No votes were taken during the

executive session.

The Committee members received an overview on the current cyber threat matrix and how they

are being mitigated.

The members also received an overview of the Authority’s physical security program, which is in
compliance with all of the regulatory requirements for those programs. In addition, the members were
provided an overview of the ongoing efforts to upgrade all of the systems to make sure that the Authority

continues to maintain best practices in its physical and cyber Security, and IT assets.

Chairman Balboni added that he, President Quiniones, Justin Driscoll, Executive Vice President
and General Counsel and Kenneth Carnes, Chief Information Security Officer have been collaborating
with other physical and cyber security teams with a view to understanding cyber security issues. To that
end, President Quiniones and Justin Driscoll visited the Idaho Labs; Kenneth Carnes, the Department of
Homeland Security at the National Cyber Communications Center and President Quiniones, Mr. Driscoll

and he attended the Cyber Security Summit in New York City.
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8. Next Meeting

The Regular meeting of the Trustees will be held on September 26, 2018 at the Clarence D.
Rappleyea Building, White Plains, New York, unless otherwise designated by the Chairman with the

concurrence of the Trustees.
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Closing

Upon motion made by Trustee Trainor and seconded by Trustee Balboni, the meeting was
adjourned at approximately 1:07 p.m.

Kares Delismer

Karen Delince
Corporate Secretary
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New York Power Authority

Contracts for the Sale of Western New York Hydropower - Transmittal to the Governor

Exhibit "4b ii-A"
August 7, 2018

Job Power Original New
Retention Allocation Contract Contract
Company Name Program City County Commitment (kW) Expiration Date Expiration Date
1 Citigroup Technology, Inc. Replacement Power Getzville Erie 480 750 September 30, 2018 June 30, 2020
2 M&T Bank Corporation Expansion Power Ambherst Erie 128 1,150 November 30, 2018 June 30, 2020
3 Moog Inc. Expansion Power East Aurora Erie 2,567 300 July 31, 2018 June 30, 2020
Totals 3,175 2,200



Exhibit 4b ii-B-1
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POWER AUTHORITY
OF THE
STATE OF NEW YORK
30 South Pearl Street

10" Floor
Albany, New York 12207-3425

AGREEMENT FOR THE SALE
OF EXPANSION POWER AND/OR REPLACEMENT POWER
(CES)
to

CITIGROUP TECHNOLOGY, INC.




The POWER AUTHORITY OF THE STATE OF NEW YORK (*Authority”), created
pursuant to Chapter 772 of the New York Laws of 1931 and existing under Title | of Article V of
the New York Public Authorities Law (“PAL”), having its office and principal place of business
at 30 South Pearl Street, 10" Floor, Albany, New York 12207-3425, hereby enters into this
Agreement for the Sale of Expansion Power and/or Replacement Power (“Agreement”) with
Citigroup Technology, Inc. (“Customer”), having facilities at 580 Crosspoint Parkway, Getzville,
NY, 14068. The Authority and the Customer are from time to time referred to in this Agreement
as “Party” or collectively as “Parties” and agree follows:

RECITALS

WHEREAS, the Authority is authorized to sell hydroelectric power produced by the
Niagara Power Project, Federal Energy Regulatory Commission (“FERC”) Project No. 2216,
known as “Expansion Power” (or “EP”), as further defined in this Agreement, to qualified
businesses in New York State in accordance with PAL § 1005(5) and (13);

WHEREAS, the Authority is authorized to sell hydroelectric power produced by the
Niagara Power Project, FERC Project No. 2216, known as “Replacement Power” (or “RP”), as
further defined in this Agreement, to qualified businesses in New York State in accordance with
PAL § 1005(5) and (13);

WHEREAS, EP consists of 250 megawatts (“MW”) of firm hydroelectric power and
associated firm energy produced by the Niagara Power Project;

WHEREAS, RP consists of 445 MW of firm hydroelectric power and associated firm
energy produced by the Niagara Power Project;

WHEREAS, the Authority is authorized pursuant to PAL 8§ 1005(13)(a) to award EP
and/or RP based on, among other things, the criteria listed in the PAL, including but not limited
to an applicant’s long-term commitment to the region as evidenced by the current and planned
capital investment; the type and number of jobs supported or created by the allocation; and the
state, regional and local economic development strategies and priorities supported by local units
of governments in the area in which the recipient’s facilities are located;

WHEREAS, the Customer applied to the Authority for an allocation of hydropower to
support operations at a new and/or expanded facility to be constructed and operated by the
Customer (defined in Section | of this Agreement as the “Facility”);

WHEREAS, on March 20, 2018, the Authority’s Board of Trustees (“Trustees”)
approved an extension of the 750 kilowatt (*kW?”) allocation of RP to the Customer through June
30, 2020 (defined in Section I of this Agreement as the “Allocation”) in connection with the
construction and/or operation of the Facility as further described in this Agreement;

WHEREAS, on March 20, 2018, the Trustees authorized the Authority to, among other
things, take any and all actions and execute and deliver any and all agreements and other
documents necessary to effectuate its approval of the Allocation;

WHEREAS, the provision of Electric Service associated with the Allocation is an
2



unbundled service separate from the transmission and delivery of power and energy to the
Customer, and delivery service will be performed by the Customer’s local electric utility in
accordance with the Utility Tariff;

WHEREAS, the Parties have reached an agreement on the sale of the Allocation to the
Customer on the terms and conditions provided for in this Agreement;

WHEREAS, the Authority has complied with requirements of PAL § 1009 which
specifies the approval process for certain contracts negotiated by the Authority; and

WHEREAS, the Governor of the State of New York has approved the terms of this
Agreement pursuant to PAL § 1009(3).

NOW THEREFORE, in consideration of the mutual covenants herein, the Authority and
the Customer agree as follows:

NOW THEREFORE, the Parties hereto agree as follows:
I.  Definitions
A. Agreement means this Agreement.

B. Allocation refers to the allocation of EP and/or RP awarded to the Customer as specified
in Schedule A.

C. Contract Demand is as defined in Service Tariff No. WNY-1.

D. Electric Service is the Firm Power and Firm Energy associated with the Allocation and
sold by the Authority to the Customer in accordance with this Agreement, Service Tariff
No. WNY-1 and the Rules.

E. Expansion Power (or EP) is 250 MW of Firm Power and associated Firm Energy from
the Project eligible to be allocated by the Authority for sale to businesses pursuant to
PAL 8 1005(5) and (13).

F.  Facility means the Customer’s facilities as described in Schedule A to this Agreement.
G. Firm Power is as defined in Service Tariff No. WNY-1.
H. Firm Energy is as defined in Service Tariff No. WNY-1.

I.  FERC means the Federal Energy Regulatory Commission (or any successor
organization).

J.  FERC License means the first new license issued by FERC to the Authority for the
continued operation and maintenance of the Project, pursuant to Section 15 of the Federal
Power Act, which became effective September 1, 2007 after expiration of the Project’s
original license which became effective in 1957.
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Hydro Projects is a collective reference to the Project and the Authority’s St. Lawrence-
FDR Project, FERC Project No. 2000.

Load Serving Entity (or LSE) means an entity designated by a retail electricity
customer (including the Customer) to provide capacity, energy and ancillary services to
serve such customer, in compliance with NYISO Tariffs, rules, manuals and procedures.

NYI1SO means the New York Independent System Operator or any successor
organization.

NYISO Tariffs means the NY1SO’s Open Access Transmission Tariff or the NYISO’s
Market Administration and Control Area Services Tariff, as applicable, as such tariffs are
modified from time to time, or any successor to such tariffs.

Project means the Niagara Power Project, FERC Project No. 2216.

Replacement Power (or RP) is 445 MW of Firm Power and associated Firm Energy
from the Project eligible to be allocated by the Authority for sale to businesses pursuant
to PAL 8 1005(5) and (13).

Rules are the applicable provisions of Authority’s rules and regulations (Chapter X of
Title 21 of the Official Compilation of Codes, Rules and Regulations of the State of New
York), as may be modified from time to time by the Authority.

Service Tariff No. WNY-1 means the Authority’s Service Tariff No. WNY-1, as may be
modified from time to time by the Authority, which contains, among other things, the rate
schedule establishing rates and other commercial terms for sale of Electric Service to
Customer under this Agreement.

Schedule A refers to the Schedule A entitled “Expansion Power and/or Replacement
Power Allocations” which is attached to and made part of this Agreement.

Schedule B refers to the Schedule B entitled “Expansion Power and/or Replacement
Power Commitments” which is attached to and made part of this Agreement.

Schedule C refers to the Schedule C entitled “Takedown Schedule” which is attached to
and made part of this Agreement.

Schedule D refers to the Schedule D entitled “Clean Energy Standard Cost Recovery
Charges” which is attached to and made part of this Agreement.

Substitute Energy means energy that the Authority provides at the request of the
Customer to replace hydroelectricity that would otherwise have been supplied to the
Customer under this Agreement. Unless otherwise agreed upon by the Parties, Substitute
Energy refers to energy purchased by the Authority for the Customer from markets
administered by the NYI1SO.



A.

A.

Taxes is as defined in Service Tariff No. WNY-1.

Unforced Capacity (or “UCAP”) means the electric capacity required to be provided by
LSEs to serve electric load as defined by the NYISO Tariffs, rules, manuals and
procedures.

Utility Tariff means the retail tariff(s) of the Customer’s local electric utility filed and
approved by the PSC applicable to the delivery of EP and/or RP.

Electric Service

The Authority shall make available Electric Service to enable the Customer to receive the
Allocation in accordance with this Agreement, Service Tariff No. WNY-1 and the Rules.
The Customer shall not be entitled to receive Electric Service under this Agreement for
any EP and/or RP allocation unless such EP and/or RP allocation is identified on
Schedule A.

The Authority will provide, and the Customer shall pay for, Electric Service with respect
to the Allocation specified on Schedule A. If Schedule C specifies a Takedown Schedule
for the Allocation, the Authority will provide, and the Customer shall take and pay for,
Electric Service with respect to the Allocation in accordance with such Takedown
Schedule.

The Authority shall provide UCAP in amounts necessary to meet the Customer’s NYISO
UCAP requirements associated with the Allocation in accordance with the NYISO
Tariffs. The Customer shall be responsible to pay the Authority for such UCAP in
accordance with Service Tariff No. WNY-1.

The Customer acknowledges and agrees that Customer’s local electric utility shall be
responsible for delivering the Allocation to the Facility specified in Schedule A, and that
the Authority has no responsibility for delivering the Allocation to the Customer.

The Contract Demand for the Customer’s Allocation may be modified by the Authority if
the amount of Firm Power and Firm Energy available for sale as EP or RP from the
Project is modified as required to comply with any ruling, order, or decision of any
regulatory or judicial body having jurisdiction, including but not limited to FERC. Any
such modification will be made on a pro rata basis to all EP and RP customers, as
applicable, based on the terms of such ruling, order, or decision.

The Contract Demand may not exceed the Allocation.

Rates, Terms and Conditions

Electric Service shall be sold to the Customer based on the rates, terms and conditions
provided for in this Agreement, Service Tariff No. WNY-1 and the Rules.

Notwithstanding any provision of this Agreement to the contrary, the power and energy
rates for Electric Service shall be subject to increase by Authority at any time upon 30
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days prior written notice to Customer if, after consideration by Authority of its legal
obligations, the marketability of the output or use of the Project and Authority’s
competitive position with respect to other suppliers, Authority determines in its discretion
that increases in rates obtainable from any other Authority customers will not provide
revenues, together with other available Authority funds not needed for operation and
maintenance expenses, capital expenses, and reserves, sufficient to meet all requirements
specified in Authority’s bond and note resolutions and covenants with the holders of its
financial obligations. Authority shall use its best efforts to inform Customer at the
earliest practicable date of its intent to increase the power and energy rates pursuant to
this provision. Any rate increase to Customer under this subsection shall be on a non-
discriminatory basis as compared to other Authority customers after giving consideration
to the factors set forth in the first sentence of this subsection. With respect to any such
increase, Authority shall forward to Customer with the notice of increase, an explanation
of all reasons for the increase, and shall also identify the sources from which Authority
will obtain the total of increased revenues and the bases upon which Authority will
allocate the increased revenue requirements among its customers. Any such increase in
rates shall remain in effect only so long as Authority determines such increase is
necessary to provide revenues for the purposes stated in the preceding sentences.

In addition to all other fees, assessments and charges provided for in the Agreement,
Service Tariff WNY-1 and the Rules, Electric Service shall be subject to the Clean
Energy Standard Cost Recovery Charges provided for in Schedule D.

IV. Expansion Power and/or Replacement Power Commitments

A.

Schedule B sets forth the Customer’s specific “Expansion Power and/or Replacement
Power Commitments.” The commitments agreed to in Schedule B are in addition to any
other rights and obligations of the Parties provided for in the Agreement.

The Authority’s obligation to provide Electric Service under this Agreement is expressly
conditioned upon the Customer’s performance of the commitments described in Schedule
B.

In the event of partial completion of the Facility which has resulted in such Facility being
partly operational and the partial attainment of the Base Employment Level, the Authority
may, upon the Customer’s request, provide Electric Service to the Customer in an amount
determined by the Authority to fairly correspond to the completed portion of the Facility,

provided that the Customer demonstrates that the amount of requested Electric Service is

needed to support the operations of the partially completed Facility.

. The Customer shall give the Authority not less than ninety (90) days' advance notice in

writing of the anticipated date of partial or full completion of the Facility. The Authority
will inspect the Facility for the purpose of verifying the completion status of the Facility
and notify Customer of the results of the inspection. The Authority will thereafter
commence Electric Service within a reasonable time after verification based on applicable
operating procedures of the Authority, the Customer’s local electric utility and the NYISO.



V. Rules and Service Tariff

Service Tariff No. WNY-1, as may be modified or superseded from time to time by the
Authority, is hereby incorporated into this Agreement with the same force and effect as if
set forth herein at length. In the event of any inconsistencies, conflicts, or differences
between the provisions of Service Tariff No.WNY-1 and the Rules, the provisions of
Service Tariff No. WNY-1 shall govern. In the event of any inconsistencies, conflicts or
differences between the provisions of this Agreement and Service Tariff No. WNY-1, the
provisions of this Agreement shall govern.

V1. Transmission and Delivery of Firm Power and Firm Energy; Responsibility for Charges

A. The Customer shall be responsible complying with all requirements of its local electric
utility that are necessary to enable the Customer to receive delivery service for the
Allocation. Delivery of the Allocation shall be subject to the Utility Tariff.

B. The Customer shall be solely responsible for paying its local electric utility for delivery
service associated with the Allocation in accordance with the Utility Tariff. Should the
Authority incur any charges associated with such delivery service, the Customer shall
reimburse the Authority for all such charges.

C. The Customer understands and acknowledges that delivery of the Allocation will be
made over transmission facilities under the control of the NYISO. The Authority will act
as the LSE with respect to the NYISO, or arrange for another entity to do so on the
Authority’s behalf. The Customer agrees and understands that it shall be responsible to
the Authority for all costs incurred by the Authority with respect to the Allocation for the
services established in the NYISO Tariff, or other applicable tariff (“NYISO Charges”),
as set forth in Service Tariff No. WNY-1 or any successor service tariff, regardless of
whether such NYISO Charges are transmission-related. Such NYISO Charges shall be in
addition to the charges for power and energy.

D. By entering into this Agreement, the Customer consents to the exchange of information
between the Authority and the Customer’s local electric utility pertaining to the Customer
that the Authority and the local electric utility determine is necessary to provide for the
Allocation, sale and delivery of EP and/or RP to the Customer, the proper and efficient
implementation of the EP and/or RP programs, billing related to EP and/or RP, and/or the
performance of such parties’ obligations under any contracts or other arrangements
between them relating to such matters.

E. The provision of Electric Service by the Authority shall be dependent upon the existence
of a written agreement or other form of understanding between the Authority and the
Customer’s local electric utility on terms and conditions that are acceptable to the
Authority.

F. The Customer understands and acknowledges that the Authority may from time to time
require the Customer to complete forms, provide documentation, execute consents and
provide other information (collectively, “Information”) which the Authority determines is
necessary for the provision of Electric Service, the delivery of EP and/or RP, billing
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related to the EP and/or RP program, the effective and proper administration of the EP
and/or RP program, and/or the performance of contracts or other arrangements between
the Authority and the Customer’s local electric utility. The Customer’s failure to provide
such Information shall be grounds for the Authority in its sole discretion to withhold or
suspend Electric Service to the Customer.

V1. Billing and Billing Methodology

A

The billing methodology for the Allocation shall be determined on a “load factor sharing”
basis in a manner consistent with the Utility Tariff and any agreement between the
Authority and the Customer’s local electric utility. An alternative basis for billing may
be used provided the Parties agree in writing and the local electric utility provides its
consent if such consent is deemed necessary.

The Authority will render bills by the 10% business day of the month for charges due for
the previous month. Such bills shall include charges for Electric Service, NYISO
Charges associated with the Allocation (subject to adjustment consistent with any later
NYISO re-billings to the Authority), and other applicable charges.

The Authority may render bills to the Customer electronically.

. The Authority and the Customer may agree in writing to an alternative method for the

rendering of bills and for the payment of bills, including but not limited to the use of an
Authority-established customer self-service web portal.

The Authority will charge and collect from the Customer all Taxes (including local, state
and federal taxes) the Authority determines are applicable, unless the Customer furnishes
the Authority with proof satisfactory to the Authority that (i) the Customer is exempt
from the payment of any such Taxes, and/or (ii) the Authority is not obligated to collect
such Taxes from the Customer. If the Authority is not collecting Taxes from the
Customer based on the circumstances described in (i) or (ii) above, the Customer shall
immediately inform the Authority of any change in circumstances relating to its tax status
that would require the Authority to charge and collect such Taxes from the Customer.

Unless otherwise agreed to by the Authority and the Customer in writing, if the Customer
fails to pay any bill when due, an interest charge of two percent (2%) of the amount
unpaid shall be added thereto as liquidated damages, and thereafter, as further liquidated
damages, an additional interest charge of one and one-half percent (1 1/2%) of the sum
unpaid shall be added on the first day of each succeeding billing period until the amount
due, including interest, is paid in full.

Unless otherwise agreed to by the Authority and the Customer in writing, in the event the
Customer disputes any item of any bill rendered by Authority, the Customer shall pay
such bill in full within the time provided for by this Agreement, and adjustments, if
appropriate, will be made thereafter.

. If at any time after commencement of Electric Service the Customer fails to make

complete and timely payment of any two (2) bills for Electric Service, the Authority shall
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have the right to require the Customer to deposit with the Authority a sum of money in an
amount equal to all charges that would be due under this Agreement for Electric Service
for two (2) consecutive calendar months as estimated by the Authority. Such deposit
shall be deemed security for the payment of unpaid bills and/or other claims of the
Authority against the Customer upon termination of Electric Service. If the Customer
fails or refuses to provide the deposit within thirty (30) days of a request for such deposit,
the Authority may, in its sole discretion, suspend Electric Service to the Customer or
terminate this Agreement.

All other provisions with respect to billing are set forth in Service Tariff No. WNY-1 and
the Rules.

The rights and remedies provided to the Authority in this Article are in addition to any
and all other rights and remedies available to Authority at law or in equity.

VII11. Hydropower Curtailments and Substitute Energy

A.

If, as a result of reduced water flows caused by hydrologic conditions, there is
insufficient energy from the Hydro Projects to supply the full power and energy
requirements of the Authority’s firm power customers served by the Authority from the
Hydro Projects, curtailments (i.e. reductions) in the amount of Firm Power and Firm
Energy associated with the Allocation to which the Customer is entitled shall be applied
on a pro rata basis to all firm power and energy customers served from the Hydro
Projects, consistent with Service Tariff No. WNY-1 as applicable.

The Authority shall provide reasonable notice to Customer of any curtailments
referenced in Section VIII.A of this Agreement that could impact Customer’s Electric
Service under this Agreement. Upon written request by the Customer, the Authority will
provide Substitute Energy to the Customer to replace the Firm Power and Firm Energy
that would otherwise have been supplied pursuant to this Agreement.

For each kilowatt-hour of Substitute Energy supplied by the Authority, the Customer will
pay the Authority directly during the billing month: (1) the difference between the
market cost of the Substitute Energy and the charge for firm energy as provided for in
this Agreement; and (2) any NY1SO charges and taxes the Authority incurs in connection
with the provision of such Substitute Energy. Billing and payment for Substitute Energy
shall be governed by the Billing and Payments provision of the Authority’s Rules
(Section 454.6) and shall apply directly to the Substitute Energy service supplied to the
Customer.

The Parties may enter into a separate agreement to facilitate the provision of Substitute
Energy, provided, however, that the provisions of this Agreement shall remain in effect
notwithstanding any such separate agreement. The provision of Substitute Energy may
be terminated by the Authority or the Customer on fifteen (15) days’ prior written notice.



IX. Effectiveness, Term and Termination

A.

This Agreement shall become effective and legally binding on the Parties upon execution
of this Agreement by the Authority and the Customer.

Once commenced, Electric Service under the Agreement shall continue until the earliest
of: (1) termination by the Customer with respect to its Allocation upon ninety (90) days
prior written notice to the Authority; (2) termination by the Authority pursuant to this
Agreement, Service Tariff No. WNY-1, or the Rules; or (3) expiration of the Allocation
by its own term as specified in Schedule A.

The Customer may exercise a partial termination of the Allocation upon at least thirty
(30) days’ notice prior written notice to the Authority. The termination shall be effective
commencing with the first billing period as defined in Service Tariff No. WNY-1.

The Authority may cancel service under this Agreement or modify the quantities of Firm
Power and Firm Energy associated with the Allocation: (1) if such cancellation or
modification is required to comply with any final ruling, order or decision of any
regulatory or judicial body of competent jurisdiction (including any licensing or re-
licensing order or orders of the FERC or its successor agency); or (2) as otherwise
provided in this Agreement, Service Tariff No. WNY-1, or the Rules.

X. Additional Allocations

A.

Upon proper application by the Customer, the Authority may in its discretion award
additional allocations of EP or RP to the Customer at such rates and on such terms and
conditions as the Authority establishes. If the Customer agrees to purchase Electric
Service associated with any such additional allocation, the Authority will (i) incorporate
any such additional allocations into Schedule A, or in its discretion will produce a
supplemental schedule, to reflect any such additional allocations, and (ii) produce a
modified Appendix to Schedule B, as the Authority determines to be appropriate. The
Authority will furnish the Customer with any such modified Schedule A, supplemental
schedule, and/or a modified Appendix to Schedule B, within a reasonable time after
commencement of Electric Service for any such additional allocation.

. In addition to any requirements imposed by law, the Customer hereby agrees to furnish

such documentation and other information as the Authority requests to enable the
Authority to evaluate any requests for additional allocations and consider the terms and
conditions that should be applicable of any additional allocations.

XI. Notification

A. Correspondence involving the administration of this Agreement shall be addressed as
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follows:
To: The Authority

New York Power Authority

123 Main Street

White Plains, New York 10601

Email:

Facsimile:

Attention: Manager — Business Power Allocations and Compliance

To: The Customer

Citigroup Technology, Inc.
580 Crosspoint Parkway
Getzville, NY, 14068
Email:

Facsimile:

Attention:

The foregoing notice/notification information pertaining to either Party may be changed
by such Party upon notification to the other Party pursuant to Section XI.B of this
Agreement.

B. Except where otherwise herein specifically provided, any notice, communication or
request required or authorized by this Agreement by either Party to the other shall be
deemed properly given: (1) if sent by U.S. First Class mail addressed to the Party at the
address set forth above; (2) if sent by a nationally recognized overnight delivery service,
two (2) calendar days after being deposited for delivery to the appropriate address set
forth above; (3) if delivered by hand, with written confirmation of receipt; (4) if sent by
facsimile to the appropriate fax number as set forth above, with written confirmation of
receipt; or (5) if sent by electronic mail to the appropriate address as set forth above, with
written confirmation of receipt. Either Party may change the addressee and/or address for
correspondence sent to it by giving written notice in accordance with the foregoing.

XII. Applicable Law
This Agreement shall be governed by and construed in accordance with the laws of the
State of New York to the extent that such laws are not inconsistent with the FERC
License and the Niagara Redevelopment Act (16 USC 88836, 836a).

XIIl. Venue
Each Party consents to the exclusive jurisdiction and venue of any state or federal court
within or for Albany County, New York, with subject matter jurisdiction for adjudication

of any claim, suit, action or any other proceeding in law or equity arising under, or in any
way relating to this Agreement.
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XIV. Successors and Assigns; Resale of Hydropower
A. The Customer may not assign or otherwise transfer an interest in this Agreement.

B. The Customer may not resell or allow any other person to use any quantity of EP and/or
RP it has purchased from the Authority under this Agreement.

C. Electric Service sold to the Customer pursuant to this Agreement may only be used by
the Customer at the Facility specified in Schedule A.

XV. Previous Agreements and Communications

A. This Agreement shall constitute the sole and complete agreement of the Parties hereto
with respect to the subject matter hereof, and supersedes all prior negotiations,
representations, warranties, commitments, offers, contracts and writings, written or oral,
with respect to the subject matter hereof.

B. Except as otherwise provided in this Agreement, no modification of this Agreement shall
be binding upon the Parties hereto or either of them unless such modification is in writing
and is signed by a duly authorized officer of each of them.

XVI. Severability and Voidability

A. If any term or provision of this Agreement shall be invalidated, declared unlawful or
ineffective in whole or in part by an order of the FERC or a court of competent
jurisdiction, such order shall not be deemed to invalidate the remaining terms or
provisions hereof.

B. Notwithstanding the preceding paragraph, if any provision of this Agreement is rendered
void or unenforceable or otherwise modified by a court or agency of competent
jurisdiction, the entire Agreement shall, at the option of either Party and only in such
circumstances in which such Party’s interests are materially and adversely impacted by
any such action, be rendered void and unenforceable by such affected Party.

XVII. Waiver

A. Any waiver at any time by either the Authority or the Customer of their rights with
respect to a default or of any other matter arising out of this Agreement shall not be
deemed to be a waiver with respect to any other default or matter.

B. No waiver by either Party of any rights with respect to any matter arising in connection
with this Agreement shall be effective unless made in writing and signed by the Party
making the waiver.

XVIII. Execution

To facilitate execution, this Agreement may be executed in as many counterparts as may
be required, and it shall not be necessary that the signatures of, or on behalf of, each
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Party, or that the signatures of all persons required to bind any Party, appear on each
counterpart; but it shall be sufficient that the signature of, or on behalf of, each Party, or
that the signatures of the persons required to bind any Party, appear on one or more of the
counterparts. All counterparts shall collectively constitute a single agreement. It shall
not be necessary in making proof of this Agreement to produce or account for more than
a number of counterparts containing the respective signatures of, or on behalf of, all of
the Parties hereto. The delivery of an executed counterpart of this Agreement by email as
a PDF file shall be legal and binding and shall have the same full force and effect as if an
original executed counterpart of this Agreement had been delivered.

[SIGNATURES FOLLOW ON NEXT PAGE]
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AGREED:
CITIGROUP TECHNOLOGY, INC.

By:

Title:

Date:

AGREED:
POWER AUTHORITY OF THE STATE OF NEW YORK

By:

John R. Koelmel, Chairman

Date:
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SCHEDULE A TO AGREEMENT FOR THE SALE OF EXPANSION POWER AND/OR REPLACEMENT POWER (CES)

EXPANSION POWER AND/OR REPLACEMENT POWER ALLOCATIONS

Customer: Citigroup Technology, Inc.

Type of Allocation Amount Trustee Allocation/Extension Extended
Allocation (kW) Facility Approval Date Effective Date Expiration Date

580 Crosspoint
750 Parkway, Getsville, March 20, 2018 October 1, 2018 June 30, 2020
NY 14068

Replacement
Power




SCHEDULE B TO AGREEMENT FOR THE SALE OF EXPANSION POWER
AND/OR REPLACEMENT POWER (CES)

EXPANSION POWER AND/OR REPLACEMENT POWER COMMITMENTS

l. Employment Commitments

A. Employment Levels

The provision of EP and/or RP to the Customer hereunder is in consideration of,
among other things, the Customer’s creation and/or maintenance of the employment level
set forth in the Appendix of this Schedule (the “Base Employment Level”). Such Base
Employment Level shall be the total number of full-time positions held by: (1)
individuals who are employed by the Customer at Customer’s Facility identified in the
Appendix to this Schedule, and (2) individuals who are contractors or who are employed
by contractors of the Customer and assigned to the Facility identified in such Appendix
(collectively, “Base Level Employees”). The number of Base Level Employees shall not
include individuals employed on a part-time basis (less than 35 hours per week);
provided, however, that two individuals each working 20 hours per week or more at such
Facility shall be counted as one Base Level Employee.

The Base Employment Level shall not be created or maintained by transfers of
employees from previously held positions with the Customer or its affiliates within the
State of New York, except that the Base Employment Level may be filled by employees
of the Customer laid off from other Customer facilities for bona fide economic or
management reasons.

The Authority may consider a request to change the Base Employment Level
based on a claim of increased productivity, increased efficiency or adoption of new
technologies or for other appropriate reasons as determined by the Authority. Any such
change shall be within Authority’s sole discretion.

B. Employment Records and Reports

A record shall be kept monthly by the Customer, and provided on a calendar year
basis to the Authority, of the total number of Base Level Employees who are employed at
or assigned to the Customer’s Facility identified in the Appendix to this Schedule, as
reported to the United States Department of Labor (or as reported in such other record as
agreed upon by the Authority and the Customer). Such report shall separately identify the
individuals who are employed by the Customer, and the individuals who are contractors
or who are employed by contractors of the Customer, and shall be certified to be correct
by an officer of the Customer, plant manager or such other person authorized by the
Customer to prepare and file such report and shall be provided to the Authority on or
before the last day of February following the end of the most recent calendar year. The
Authority shall have the right to examine and audit on reasonable advance written notice



all non-confidential written and electronic records and data concerning employment
levels including, but not limited to, personnel records and summaries held by the
Customer and its affiliates relating to employment in New York State.

1. Reductions of Contract Demand

A. Employment Levels

If the year-end monthly average number of employees is less than 90% of the
Base Employment Level set forth in this Schedule B, for the subject calendar year, the
Authority may reduce the Contract Demand subject to Article 11.D of this Schedule. The
maximum amount of reduction will be determined by multiplying the Contract Demand
by the quantity one minus the quotient of the average monthly employment during the
subject calendar year divided by the Base Employment Level. Any such reduction shall
be rounded to the nearest fifty (50) kW. In the event of a reduction of the Contract
Demand to zero, the Agreement shall automatically terminate.

B. Power Utilization Levels

A record shall be kept monthly by the Customer, and provided on a calendar year
basis to the Authority on or before the last day of February following the end of the most
recent calendar year, of the maximum demand utilized each month in the Facility
receiving the power covered by the Agreement. If the average of the Customer’s six (6)
highest Billing Demands (as such term is described in Service Tariff No. WNY-1) for
Expansion Power and/or Replacement Power is less than 90% of the Customer’s Contract
Demand in such calendar year the Authority may reduce the Contract Demand subject to
Acrticle 11.D of this Schedule. The maximum amount by which the Authority may reduce
the Contract Demand shall be determined by multiplying the Contract Demand by the
quantity one minus the quotient of the average of the six (6) highest Billing Demands for
in such calendar year divided by the Contract Demand. Any such reduction shall be
rounded to the nearest fifty (50) kW. In the event of a reduction of the Contract Demand
to zero, this Agreement shall automatically terminate.

C. Capital Investment

The Customer agrees to undertake the capital investment set forth in the Appendix
to this Schedule.

Notwithstanding any other provision of the Agreement, the Customer shall
provide the Authority with such access to the Facility, and such documentation, as the
Authority deems necessary to determine the Customer’s compliance with the Customer’s
obligations provided for in this Schedule B.



D. Notice of Intent to Reduce Contract Demand

In the event that the Authority determines that the Contract Demand will be
wholly or partially reduced pursuant to this Schedule , the Authority shall provide the
Customer with at least thirty (30) days prior written notice of such reduction, specifying
the amount of the reduction of Contract Demand and the reason for the reduction,
provided, however, that before making the reduction, the Authority may consider the
Customer’s scheduled or unscheduled maintenance or Facility upgrading periods when
such events temporarily reduce plant employment levels or electrical demand as well as
business cycle.

1. Information Requests

The Customer agrees to cooperate to make its Facility available at reasonable
times and intervals for energy audits and related assessments that the Authority desires to
perform, if any, at the Authority’s own expense.

The Customer shall provide information requested by the Authority or its
designee in surveys, questionnaires and other information requests relating to energy
efficiency and energy-related projects, programs and services.

The Customer may, after consultation with the Authority, exclude from written
copies of audits, reports and other information provided to the Authority under this
Article trade secrets and other information which if disclosed would harm the competitive
position of the Customer.



APPENDIX TO SCHEDULE B

BASE EMPLOYMENT LEVEL

The Customer shall employ at least 480 full-time employees (“Base Employment
Level”) at the Customer’s Facility. The Base Employment Level shall be maintained for
the term of the Allocation in accordance with Article I of Schedule B.

CAPITAL INVESTMENT

N/A



SCHEDULE C TO AGREEMENT FOR THE SALE OF EXPANSION POWER
AND/OR REPLACEMENT POWER (CES)

TAKEDOWN SCHEDULE

N/A



SCHEDULE D TO AGREEMENT FOR THE SALE OF EXPANSION POWER
AND/OR REPLACEMENT POWER (CES)

CLEAN ENERGY STANDARD COST RECOVERY CHARGES!

1. Notwithstanding any other provision of the Agreement, or any provision of Service Tariff
No. WNY-1 or the Rules, the Customer shall be subject to a (i) Zero Emission Credit
(“ZEC”) Charge, and (ii) Renewable Energy Credit (“REC”) Charge (collectively, the
“Clean Energy Standard Cost Recovery Charges”), as of the dates indicated herein. The
Clean Energy Standard Cost Recovery Charges shall be in addition to all other fees,
assessments and charges provided for in the Agreement, Service Tariff No. WNY-1 and
the Rules.

2. The Clean Energy Standard Cost Recovery Charges have been developed to support the
Clean Energy Standard (“CES”) established by the New York Public Service Commission
(“PSC”) in an order entitled “Order Adopting a Clean Energy Standard, issued on August
1, 2016, in Case Nos. 15-E-0302 and 16-E-270 (the “CES Order”). The CES is intended to
implement the clean energy goals of the State Energy Plan (“SEP”). The SEP’s goals are
that 50% of New York’s consumed electricity is to be provided by renewable electricity
sources of power by 2030, and to reduce statewide greenhouse gases by 40% by 2030.

3. As detailed in the CES Order, the PSC established a regulatory program (the “CES
Program”) which imposes two requirements on load serving entities (“LSEs”) identified in
the CES Order (hereinafter, “Affected LSES”):

(1) An obligation to purchase “Zero Emission Credits” (“ZECs”) from the New
York State Energy Research Development Authority (“NYSERDA?), in an amount
representing the Affected LSE’s proportional share of ZECs calculated by the
amount of electric load it serves in relation to the total electric load served by all
LSEs in the New York Control area, to support the preservation of existing at risk
nuclear zero emissions attributes (the “ZEC Purchase Obligation”). The ZEC
Purchase Obligation is currently scheduled to commence on April 1, 2017, and will
be implemented on the basis of program years running from April 1 through March
31 of each year (“ZEC Program Year”).

(2) An obligation to support renewable generation resources to serve the Affected
LSE’s retail customers to be evidenced by the procurement of qualifying
Renewable Energy Credits (“RECs”) in quantities that satisfy mandatory minimum
percentage proportions of the total retail load served by the Affected LSE (the
“REC Purchase Obligation”). Minimum purchase proportions for Affected LSEs
for years 2017-2021 are specified in the CES Order, subject to adjustment after a
3-year look-back, and the PSC indicates it will adopt increasingly larger minimum
purchase proportions for years 2022-2030. The REC Purchase Obligation is

! Capitalized terms not defined in this Schedule D have the meaning ascribed to them in the
Agreement, Service Tariff No. WNY-1, or the Rules.
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scheduled to commence January 1, 2017 and will be implemented on the basis of
program years running from January 1 through December 31 of each year (“REC
Program Year”).

4. The Authority is not subject to PSC jurisdiction for purposes of the CES Order. However,
it supplies electricity to end-use customers throughout the State in a manner similar to an
Affected LSE, and supports the clean energy goals of the SEP. Therefore, the Authority will
participate in the CES Program as further explained herein by (i) assuming a ZEC Purchase
Obligation, and (ii) adapting a form of the REC Purchase Obligation, through an Authority
REC Program, to the end-user load for which the Authority serves as an LSE, including
power sold under EP and RP Programs, for the purpose of implementing the CES and the
SEP’s clean energy goals. The Authority’s participation in the CES Program as described
will cause the Authority to incur costs. The ZEC Charge and the REC Charge are intended
to recover from the Customer the costs the Authority will incur from purchasing ZECs and
RECs that are attributable to Customer load served under this Agreement. By accepting
Electric Service under the Agreement, the Customer agrees to reimburse the Authority for
such costs through payment of the ZEC Charge and REC Charge.

5. ZEC Charge

a. The Authority anticipates the ZEC Charge to the Customer will be determined as
follows, subject to the qualifications provided for in other provisions of this
Schedule D:

i. The cost of the total ZEC Requirement for all LSEs in the New York Control
Area, including the Authority as a participating LSE, will be assessed as
described in the CES Order. The Authority will purchase its proportionate share
of ZECs from NYSERDA. Its share will be based on the proportion of the
forecasted total kilowatt-hours load served by the Authority (total Authority
LSE load) in relation to the forecasted total kilowatt-hours load served by all
LSEs in the New York Control Area as provided in the CES Order. The
Authority anticipates that LSE ZEC Purchase Obligations will be based on
initial forecasts with reconciliations made at the end of each ZEC Program Year
by NYSERDA.

ii. The Authority will allocate costs from its ZEC Purchase Obligation between its
power programs/load for which it serves as LSE, including the EP and RP
Programs (the “EP and RP Programs ZEC Cost”). Such allocation will be based
on the forecasted kilowatt-hours load of the EP and RP Programs to be served
by the Authority in relation to the forecasted total kilowatt-hours load served
by the Authority (total Authority LSE load) for the ZEC Program Year. In
addition, any balance resulting from the ZEC Program Year-end reconciliation
of the ZEC Purchase Obligation would be allocated to the EP and RP Programs
based on the proportion of the actual annual kilowatt-hours load served under
such Programs to total actual annual Kilowatt-hours load served by the
Authority (total Authority LSE load).



iii. The Authority will allocate a portion of the EP and RP Programs ZEC Cost to

the Customer as the ZEC Charge based on the proportion of the Customer’s
actual kilowatt-hours load for the EP and/or RP purchased by the Customer to
total kilowatt-hours load served by the Authority under the EP and RP Programs
(EP and RP Programs level load). In addition, any balance resulting from the
ZEC Program Year-end reconciliation of the ZEC Purchase Obligation
mentioned above will be passed through to the Customer based on the
proportion of the Customer’s annual kilowatt-hours load purchased under this
Agreement to total annual kilowatt-hours load served under the EP and RP
Program by the Authority (EP and RP Programs level load).

b. The ZEC Charge shall apply to the sale of EP and/or RP sold under this Agreement
on and after April 1, 2017, unless by written notice the Authority specifies that the
ZEC Charge shall apply to sales of EP and/or RP commencing on a later date.

6. REC Charge

a. The Authority anticipates the REC Charge to the Customer will be determined as
follows, subject to the qualifications provided for in other provisions of this
Schedule D:

Under the Authority REC Program, the Authority will, at a minimum, secure a
sufficient number of RECs as required by the REC Purchase Obligation to cover
the Customer’s load based on the percent of the Customer’s kilowatt-hour load
as prescribed in the CES Order. The Authority will purchase RECs from
NYSERDA or secure qualified RECs from one or more other sources in the
Authority’s discretion.

. The Authority may, in its sole discretion, as part of the Authority REC Program,

offer the Customer a “customer choice component” that would allow the
Customer to elect one or more options in connection with the REC Purchase
Obligation, such as (but not necessarily limited to) the following: (a) designate
the Authority to secure RECs for the Customer’s load, and pay the Authority
the REC Charge; (b) purchase the required number of qualifying RECs itself
pursuant to an authorized Authority-developed process, thereby avoiding
payment of the standard REC Charge; or (c) make a form of Alternative
Compliance Payments (“ACPs”) as calculated by the Authority pursuant to an
authorized Authority-developed process.

The costs incurred by the Authority under the Authority REC Program that are
attributable to the Customer’s load will be passed on to the Customer as the
REC Charge. Depending on the availability of the Customer’s kilowatt-hour
load information and other data from third-party sources, the Customer will
either be billed for actual costs or estimated costs subject to reconciliation
adjustments.



7.

10.

11.

b. The REC Charge shall apply to the sale of EP and/or RP sold under this Agreement
on and after January 1, 2017, unless by written notice the Authority specifies that
the REC Charge shall apply to sales of EP and/or RP commencing on a later date.

The Authority may, in its discretion, provide the Customer with additional information
relating to the determination of the Clean Energy Standard Cost Recovery Charges by
notice prior to the first billing of either charge, at the time of the first billing of either
charge, or in another appropriate manner determined by the Authority.

The Authority may, in its sole discretion, modify the manner in which it participates in the
CES Program, upon consideration of such matters as PSC orders modifying or
implementing the CES Order and CES Program, guidance issued by the Department of
Public Service, the Authority’s legal and financial obligations and polices, changes of law,
and other information the Authority determines to be appropriate.

The Authority may, in its sole discretion, include the Clean Energy Standard Cost Recovery
Charges as part of the bills that are rendered pursuant to Article VII of the Agreement, or
bill the Customer for such Charges pursuant to another procedure to be established by the
Authority.

The Authority may, in its sole discretion, modify the methodology used for determining
the Clean Energy Standard Cost Recovery Charges and the procedures used to implement
such charges, upon consideration of such matters as PSC orders modifying or
implementing the CES Order and CES Program, guidance issued by the Department of
Public Service, and any other matter the Authority determines to be appropriate to the
determination of such methodology.

Nothing in this Schedule D shall limit or otherwise affect the Authority’s right to: (a)
charge or collect from the Customer, any rate, charge, fee, assessment, or tax provided for
under any other provision of the Agreement, or any provision of Service Tariff No. WNY -
1 or the Rules; or (b) charge the Customer, or recover from the Customer for, any cost,
expense or other liability to the Authority resulting from any statutory enactment, or any
action of the PSC or other governmental authority relating to the SEP or CES.
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Schedule of Ratesfor Firm Power Service

Applicability

To sales of Expansion Power and/or Replacement Power (as defined below) directly to a qualified
business Customer (as defined below) for firm power service.

Abbreviationsand Terms

o kw kilowatt(s)

e kW-mo. kilowatt-month

e kwWh kilowatt-hour(s)

e MWh megawatt-hour(s)

e NYISO New Y ork Independent System Operator, Inc. or any
SUCCESSOr organi zation

o PAL New Y ork Public Authorities Law

o OATT Open Access Transmission Tariff

Agreement: An executed “ Agreement for the Sale of Expansion and/or Replacement Power and
Energy” between the Authority and the Customer (each as defined below).

Annual Adjustment Factor or AAF: Thisterm shall have the meaning set forth in Section V
herein.

Authority: The Power Authority of the State of New Y ork, a corporate municipal instrumentality
and a palitical subdivision of the State of New Y ork created pursuant to Chapter 772 of the New
York Laws of 1931 and existing and operating under Title 1 of Article 5 of the PAL, aso known as
the “New Y ork Power Authority.”

Customer: A business customer who has received an allocation for Expansion Power and/or
Replacement Power from the Authority and who purchases Expansion Power and/or Replacement
Power directly from the Authority.

Electric Service: The power and energy provided to the Customer in accordance with the
Agreement, this Service Tariff and the Rules.

Expansion Power and/or Replacement Power : Firm Power and Firm Energy made available
under this Service Tariff by the Authority from the Project for sale to the Customer for business
purposes pursuant to PAL 8§ 1005(5) and (13).

Firm Power : Capacity (kW) that isintended to be always available from the Project subject to the
curtailment provisions set forth in the Agreement between the Authority and the Customer and this
Service Tariff. Firm Power shall not include peaking power.

Date of Issue: September 24, 2013 Date Effective:  October 2013 Billing Period
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Firm Energy: Energy (kWh) associated with Firm Power.

L oad Serving Entity or L SE: Thisterm shall have the meaning set forth in the Agreement.

L oad Split Methodology or LSM: A load split methodology applicable to a Customer’s
alocation. It isusually provided for in an agreement between the Authority and the Customer’s
local electric utility, an agreement between the Authority and the Customer, or an agreement
between the Authority, the Customer and the Customer’ slocal electric utility, or such locd utility’s
tariff, regarding the delivery of WNY Firm Power. The load split methodology is often designated
as“Load Factor Sharing” or “LFS’ , “First through the Meter” or “FTM”, “First through the Meter
Modified” or “FTM Modified”, or “Replacement Power 2" or “RP 2.

Project: The Authority’s Niagara Power Project, FERC Project No. 2216.

Rate Year or RY: The period from July 1 through June 30 starting July 1, 2013, and for any year
thereafter.

Rules: The Authority’ s rules and regulations set forthin 21 NY CRR 8 450 et seq., as they may be
amended from timeto time.

Service Tariff: This Service Tariff No. WNY-1.
Target Rate: Thisterm shall have the meaning set forth in Section 111 herein.

All other capitalized terms and abbreviations used but not defined herein shall have the same
meaning as set forth in the Agreement.

Date of Issue: September 24, 2013 Date Effective: October 2013 Billing Period

Issued by James F. Pasguale, Senior Vice President
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I11. Monthly Rates and Charges

A.Expansion Power (EP) and Replacement Power (RP) Base Rates

Beginning on July 1, 2013, there will be a 3-year phase-in to new base rates. The phase-in will be
determined by the rate differential between the 2012 EP/RP rates and a“ Target Rate.” The
Target Rate, specified in Section 111.A.1. below, isbased on the rates determined by the Authority
to be applicable in RY 2013 for saes of “preservation power” asthat term is defined in PAL 8
1005(13). Thefollowing Sections 111.A.1-4 describe the cal cul ation and implementation of the
phase-in.

1.Theinitia rate point will be established by the EP/RP rates ($/kW and $MWh), determined by
mid-April 2012 and made effective on May 1, 2012 in accordance with the Authority’ s then-
applicable EP and RP tariffs. The Target Rate (i.e. demand and energy rates) for RY 2013
shall be $7.99/kW and $13.66/MWh.

2.The difference between the two rate pointsis calculated and divided by 3 to correspond with the
number of Rate Y ears over which the phase-in will occur. The resulting quotients (in ¥kW
and $/MWh) are referred to as the “annual increment.”

3.The annual increment will be applied to the base rates for the 3-year period of the 2013, 2014
and 2015 Rate Y ears, which shall be as follows:

RY 2013: July 1, 2013 to June 30, 2014
RY 2014: July 1, 2014 to June 30, 2015
RY 2015: July 1, 2015 to June 30, 2016

The annual rate adjustments normally made effective on May 1, 2013 under then-applicable
EP and RP tariffs will be suspended, such that demand and energy rates established in 2012
shall be extended through June 30, 2013.

4 Effective commencing in RY 2013, the Annua Adjustment Factor (“*AAF") described in
Section V herein, shall be applied as follows:

A. For the RY 2013 only, the AAF will be suspended, and the RY 2013 rate increase will
be subject only to the annual increment.

B.For the RY's 2014 and 2015, the AAF will be applied to the demand and energy rates
after the addition of the annual increment to the rates of the previous RY rates. Such
AAF will be subject to the terms and limits stated in Section V herein.

C.Beginning in RY 2016, the AAF will be applied to the previous RY rates, and the
annual increment is no longer applicable.

B.EP and RP Ratesno L ower than Rural/Domestic Rate

At all timesthe applicable base rates for demand and energy determined in accordance with
Sections 111.A and V of this Service Tariff shall be no lower than the rates charged by the

Date of Issue: September 24, 2013 Date Effective:  October 2013 Billing Period
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Authority for the sale of hydroel ectricity for the benefit of rural and domestic customers receiving
service in accordance with the Niagara Redevelopment Act, 16 U.S.C. § 836(b)(1) and PAL 8§
1005(5) (the "Rura/Domestic Rate"). This provision shall beimplemented as follows: if the
base rates, as determined in accordance with SectionsI11.A and V of this Service Tariff, are lower
than the Rural/Domestic Rate on an average ¥ MWh basis, each set of rates measured at 80%
load factor which is generally regarded as representative for EP and RP Customers, then the base
rates determined under Sections I11.A and V of this Service Tariff will be revised to make them
equal to the Rural/Domestic Rate on an average $¥MWh basis. However, the base rates as so
revised will have no effect until such time as these base rates are |lower than the Rural/Domestic
Rate.

C.Monthly Base Rates Exclude Delivery Service Charges

The monthly base rates set forth in this Section |11 exclude any applicable costs for delivery
services provided by the local electric utility.

D.Minimum Monthly Charge

The minimum monthly charge shall equal the product of the demand charge and the contract
demand (as defined herein). Such minimum monthly charge shall bein addition to any NY1SO
Charges or Taxes (each as defined herein) incurred by the Authority with respect to the
Customer’s Allocation.

E.Estimated Billing

If the Authority, in its sole discretion, determinesthat it lacks reliable data on the Customer’s
actual demand and/or energy usage for a Billing Period during which the Customer receives
Electric Service from the Authority, the Authority shall have the right to render a bill to the
Customer for such Billing Period based on estimated demand and estimated usage (“ Estimated
Bill™).

For the purpose of calculating aBilling Demand charge for an Estimated Bill, the demand charge
will be calculated based on the Customer’ s Load Split Methodology as following:
oFor Customers whose allocation is subject to a Load Factor Sharing/LFS LSM, the
estimated demand (kW) will be calculated based on an average of the Customer’s Billing
Demand (kW) values for the previous three (3) consecutive Billing Periods. If such
historical datais not available, then the estimated demand (kW) value for the Estimated
Bill will equal the Customer’ s Takedown (kW) amount.

eFor Customers whose allocation is subject to a First through the Meter/ FTM, FTM
Modified, or RP 2 LSM, the estimated demand (kW) value will equal the Customer’s
Takedown (kW) amount.

For the purpose of calculating aBilling Energy charge for an Estimated Bill, the energy charge
will be calculated based on the Customer’ s Load Split Methodology as following:

eFor Customers whose allocation is subject to a Load Factor Sharing/LFS LSM, the
estimated energy (kWh) will be based on the average of the Customer’ s Billing Energy
(kwh) values for the previous three (3) consecutive Billing Periods. If such historical
datais not available, then the estimated energy value (kWh) will be equal to the
Takedown (kW) amount at 70 percent load factor for that Billing Period.
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eFor Customers whose allocation is subject to a First through the Meter/FTM, FTM
Modified, or RP 2 LSM, the estimated energy (kWh) will be equal to the Takedown
(kW) amount at 100 percent load factor for that Billing Period.

If dataindicating the Customer’s actual demand and usage for any Billing Period in which an
Estimated Bill was rendered is subsequently provided to the Authority, the Authority will make
necessary adjustments to the corresponding Estimated Bill and, as appropriate, render arevised
bill (or provide acredit) to the Customer.

The Minimum Monthly Charge provisions of Section 111 B.D. shall apply to Estimated Bills.

The Authority’ s discretion to render Estimated Billsis not intended to limit the Authority’ s rights
under the Agreement.

F.Adjustmentsto Charges

In addition to any other adjustments provided for in this Service Tariff, in any Billing Period, the
Authority may make appropriate adjustments to billings and charges to address such matters as
billing and payment errors, the receipt of actual, additional, or corrected data concerning
Customer energy or demand usage.

G.Billing Period

Any period of approximately thirty (30) days, generally ending with the last day of each calendar
month but subject to the billing cycle requirements of the local electric utility in whose service
territory the Customer’ s facilities are located.

H.Billing Demand

The billing demand shall be determined by applying the applicable billing methodol ogy to total
meter readings during the billing period. See Section IV.E, below.

I.Billing Enerqy

The billing energy shall be determined by applying the applicable billing methodol ogy to tota
meter readings during the billing period. See Section IV .E, below.

J.Contract Demand

The contract demand of each Customer will be the amount of Expansion Power and/or
Replacement Power, not to exceed their Allocation, provided to such Customer by the Authority
in accordance with the Agreement.
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1V. General Provisions

A. Character of Service

Alternating current; sixty cycles, three-phase.

B. Availability of Enerqy

1. Subject to Section 1V.B.2, the Authority shall provide to the Customer in any billing period
Firm Energy associated with Firm Power. The offer of Firm Energy for delivery shall fulfill
the Authority’ s obligations for purposes of this provision whether or not the Firm Energy is
taken by the Customer.

2.If, as aresult of reduced water flows caused by hydrologic conditions, there is insufficient
energy from the Hydro Projects to supply the full power and energy requirements of NYPA's
Firm Power customers served from the Hydro Projects, hydropower curtailments (i.e.
reductions) in the amount of Firm Power and Energy to which the Customer is entitled shall
be applied on a pro rata basisto al Firm Power and Energy customers served from the Hydro
Projects. Reductions as a percentage of the otherwise required Firm Power and Energy sales
will be the same for al Firm Power and Energy customers served from the Hydro Projects.
The Authority shall be under no obligation to deliver and will not deliver any such curtailed
energy to the Customer in later billing periods. The Customer will receive appropriate bill
credits as provided under the Rules.

C. Dédlivery

For the purpose of this Service Tariff, Firm Power and Firm Energy shall be deemed to be offered
when the Authority is able to supply Firm Power and Firm Energy to the Authority’ s designated
NYISO load bus. If, despite such offer, thereis afailure of ddlivery caused by the Customer,
NYISO or local electric utility, such failure shall not be subject to a billing adjustment pursuant to
Section 454.6(d) of the Rules.

D. Adjustment of Rates

To the extent not inconsi stent with the Agreement, the rates contained in this Service Tariff may
be revised from time to time on not less than thirty (30) days written notice to the Customer.

E. Billing M ethodology and Billing

Unless otherwise specified in the Agreement, the following provisions shall apply:

1.The billing methodol ogy to be used to render bills to the Customer related to its Allocation shall
be determined in accordance with the Agreement and delivery agreement between the
Authority and, as applicable, the Customer or local eectric utility or both.
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2.Billing Demand —The Billing Demand charged by the Authority to each Customer will be the
highest 15 or 30-minute integrated demand, as determined by the local utility, during each
Billing Period recorded on the Customer’s meter multiplied by a percentage based on the
Load Split Methodology provided for in any contract between the Authority and the
Customer’slocal electric utility, any contract between the Authority and the Customer, or any
contract between the Authority, the Customer and the Customer’ slocal electric utility for
delivery of WNY Power. Billing Demand may not exceed the amount of the Contract
Demand.

3.Billing Energy —The kilowatt-hours charged by the Authority to each Customer will be the total
number of kilowatt-hours recorded on the Customer’s meter for the Billing Period multiplied
by a percentage based on the methodology provided for in any contract between the
Authority and the Customer’ slocal electric utility for delivery of WNY Power.

F. Payment by Customer to Authority

1.Demand and Energy Charges, Taxes

The Customer shall pay the Authority for Firm Power and Energy during any billing period
the higher of either (i) the sum of (a), (b) and (c) below or (ii) the monthly minimum charge
as defined herein:

a. Thedemand charge per kilowatt for Firm Power specified in this Service Tariff or any
modification thereof applied to the Customer’s billing demand (as defined in Section
IV.E, above) for the billing period; and

b. Theenergy charge per MWh for Firm Energy specified in this Service Tariff or any
modification thereof applied to the Customer’ s billing energy (as defined in Section IV.E,
above) for the billing period; and

c. A charge representing reimbursement to the Authority for all applicable Taxes incurred
by the Authority as aresult of providing Expansion Power and/or Replacement Power
allocated to the Customer.

2.Transmission Charge

The Customer shall compensate the Authority for al transmission costs incurred by the
Authority with respect to the Allocation, including such costs that are charged pursuant to the
OATT.

3.NYISO Transmission and Related Charges (“NY1SO Charges’)

The Customer shall compensate the Authority for the following NY 1SO Charges assessed on
the Authority for services provided by the NY 1SO pursuant to its OATT or other tariffs (as
the provisions of those tariffs may be amended and in effect from time to time) associated
with providing Electric Service to the Customer:

A. Ancillary Services 1 through 6 and any new ancillary services as may be defined and
included inthe OATT from timeto time;

B.Margina losses,
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C. TheNew York Power Authority Transmission Adjustment Charge ("NTAC");

D. Congestion costs, less any associated grandfathered Transmission Congestion Contracts
("TCCs") as provided in Attachment K of the OATT;

E. Any and al other charges, assessments, or other amounts associated with deliveries to
Customers or otherwise associated with the Authority’ s responsibilities as a Load Serving
Entity for the Customers that are assessed on the Authority by the NYISO under the
provisions of its OATT or under other applicable tariffs; and

F. Any charges assessed on the Authority with respect to the provision of Electric Serviceto
Customers for facilities needed to maintain reliability and incurred in connection with the
NY1SO’s Comprehensive System Planning Process (or similar reliability-related
obligations incurred by the Authority with respect to Electric Service to the Customer),
applicabletariffs, or required to be paid by the Authority in accordance with law,
regardless of whether such charges are assessed by the NY 1SO or another third party.

The NYISO Charges, if any, incurred by the Authority on behalf of the Customer, arein
addition to the Authority production charges that are charged to the Customer in accordance
with other provisions of this Service Tariff.

The method of billing NY 1SO charges to the Customer will be based on Authority’s
discretion.

4. Taxes Defined

Taxes shall be any adjustment as the Authority deems necessary to recover from the
Customer any taxes, assessments or any other charges mandated by federal, state or local
agencies or authorities that are levied on the Authority or that the Authority isrequired to
collect from the Customer if and to the extent such taxes, assessments or charges are not
recovered by the Authority pursuant to another provision of this Service Tariff.

5. Substitute Energy

The Customer shall pay for Substitute Energy, if applicable, as specified in the Agreement.

6. Payment Information

Bills computed under this Service Tariff are due and payable by electronic wire transfer in
accordance with the Rules. Such wire transfer shall be made to JP Morgan Chase NY, NY /
ABA021000021 / NYPA A/C # 008-030383, unless otherwise indicated in writing by the
Authority. Inthe event that there is a dispute on any items of abill rendered by the
Authority, the Customer shall pay such bill in full. If necessary, any adjustmentswill be
made thereafter.
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G. Rendition and Payment of Bills

1.The Authority will render bills to the Customer for Electric Service on or before the tenth (10™)
business day of the month for charges due for the previous Billing Period. Billswill reflect
the amounts due and owing, and are subject to adjustment as provided for in the Agreement,
Service Tariff No. WNY -1 and the Rules. Unless otherwise agreed to by the Authority and
the Customer in writing, the Authority shall render bills to the Customer electronically.

2.Payment of bills by the Customer shall be due and payable by the Customer within twenty (20)
days of the date the Authority rendersthe bill.

3.Except as otherwise agreed by the Authority in writing, if the Customer failsto pay any bill
when due an interest charge of two percent of the amount unpaid will be added thereto as
liquidated damages, and thereafter, as further liquidated damages, an additional interest
charge of one and one-half percent of the sum unpaid shall be added on the first day of each
succeeding Billing Period until the amount due, including interest, is paid in full.

4.If a any time after commencement of Electric Service the Customer fails to make complete
payment of any two (2) bills for Electric Service when such bills become due pursuant to
Agreement, the Authority shall have the right to require that the Customer deposit with the
Authority a sum of money in an amount equal to all charges that would be due under this
Agreement for Electric Service for two (2) consecutive calendar months as estimated by the
Authority. Such deposit will be deemed security for the payment of unpaid bills and/or other
claims of the Authority against the Customer upon termination of Electric Service. The
failure or refusal of the Customer to provide the deposit within thirty (30) days of a request
for such deposit will be grounds for the Authority in its sole discretion to suspend Electric
Service to the Customer or terminate this Agreement.

H. Adjustment of Charges

1. Distribution Losses

The Authority will make appropriate adjustments to compensate for distribution losses of the
local electric utility.

. Conflicts
The Authority’ s Rules shall apply to the Electric Service provided under this Service Tariff. In
the event of any inconsistencies, conflicts or differences between the provisions of this Service
Tariff and the Rules, the provisions of this Service Tariff shall govern.

J. Customer Resales Prohibited

The Customer may not resell any quantity of Expansion Power and/or Replacement Power.
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V. Annual Adjustment Factor

A.Adjustment of Rates

1.The AAF will be based upon a weighted average of three indices described below. For each new
Rate Y ear, the index value for the latest available calendar year (“Index Vaue for the Measuring
Year”) will be compared to the index value for the calendar year immediately preceding the latest
available calendar year (the Index Value for the Measuring Year -1"). The change for each index
will then be multiplied by the indicated weights. As described in detail below, these products are
then summed, producing the AAF. The AAF will be multiplied by the base rate for the current
Rate Y ear to produce the base rates for the new Rate Y ear, subject to a maximum adjustment of
+5.0% (“+5% Collar”). Amounts outside the +5% Collar shall be referred to as the “ Excess.”

Index 1, “BLS Industrial Power Price’ (35% weight): The average of the monthly Producer
Price Index for Industria Electric Power, commodity code number 0543, not seasonally
adjusted, asreported by the U.S. Department of Labor, Bureau of Labor Statistics (“BLS")
electronically on itsinternet site and consistent with its printed publication, “Producer Price
Index Detailed Report”. For Index 1, the Index Vaue for the Measuring Y ear will be the
index for the calendar year immediately preceding July 1 of the new Rate Y ear.

Index 2, “EIA Average Industrial Power Price” (40% weight): The average weighted annual
price (as measured in centskWh) for electric salesto the industrial sector in the ten states of
CT, MA, ME, NH, NJ, NY, OH, PA, Rl and VT (“Selected States’) as reported by Coa and
Electric Data and Renewabl es Division; Office of Coal, Nuclear, Electric and Alternate
Fuels, Energy Information Administration (“EIA"); U.S. Department of Energy Form EIA-
861 Final Data File. For Index 2, the Index Value for the Measuring Y ear will be the index
for the calendar year two years preceding July 1 of the new Rate Y ear.

Index 3, “BLS Industrial Commodities Price Less Fuel” (25% weight): The monthly average
of the Producer Price Index for Industrial Commodities less fuel, commodity code number
03T15MO05, not seasonally adjusted, as reported by the U.S. Department of Labor, BLS
electronically on itsinternet site and consistent with its printed publication, “Producer Price
Index Detailed Report”. For Index 3, the Index Vaue for the Measuring Y ear will be the
index for the calendar year immediately preceding July 1 of the new Rate Y ear.

2.Annua Adjustment Factor Computation Guide

Step 1 For each of the three Indices, divide the Index Vaue for Measuring Y ear by the
Index Vaue for the Measuring Y ear-1.

Step 2: Multiply the ratios determined in Step 1 by percentage weights for each Index. Sum
the results to determine the weighted average. Thisisthe AAF.

Step 3: Commencing RY 2014, modifications to the AAF will be subject to £5% Collar, as
described below.

a)When the AAF falls outside the £5% Collar, the Excess will be carried over to the
subsequent RY. If the AAF in the subsequent RY iswithin the 5% Callar, the
current RY Excesswill be added to/subtracted from the subsequent Rate Year's
AAF, up to the 5% Collar.
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b) Excesseswill continue to accrue without limit and carry over such that they will
be added to/subtracted from the AAF in any year where the AAF iswithin the
+5% Collar.

Step 4 Multiply the current Rate Y ear base rate by the AAF calculated in Step 2 to
determine the new Rate Y ear base rate.

The foregoing calculation shall be performed by the Authority consistent with the sample
presented in Section V.B below.

3.The Authority shall provide the Customer with notice of any adjustment to the current base rate per
the above and with all data and calculations necessary to compute such adjustment by June 15" of
each year to be effective on July 1 of such year, commencing in 2014. The values of the latest
officially published (electronically or otherwise) versions of the indices and data provided by the
BLS and EIA as of June 1 shall be used notwithstanding any subsequent revisionsto the indices.

4.If during the term of the Agreement any of the three above indices ceases to be available or ceases
to be reflective of the relevant factors or of changes which the indices were intended by the
Parties to reflect, the Customer and the Authority shall mutually select a substitute Index. The
Parties agree to mutually select substitute indices within 90 days, once notified by the other party
that the indices are no longer available or no longer reflect the relevant factors or changes with
the indices were intended by the Parties to reflect. Should the 90-day period cover a planned July
1 rate change, the current base rates will remain in effect until substitute indices are selected and
the adjusted rates based on the substitute indices will be retroactive to the previous duly 1. If
unable to reach agreement on substitute indices within the 90-day period, the Parties agree to
substitute the mathematic average of the PPI—Intermediate Materias, Supplies and Components
(BLS Series ID WPUSOP2000) and the PPI-- Finished Goods (BLS Series ID WPUSOP3000)
indices for one or more indices that have ceased to be available and shall assume the percentage
weighting(s) of the one or more discontinued indices asindicated in Section V.A. L.
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B. Sample Computation of the AAF (hypothetical valuesfor July 1, 2014 implementation):

STEP1

Determine the Index Vaue for the Measuring Year (MY) and Measuring Year - 1 (MY -1) for
Each Index

e |ndex 1 - Producer Price Index, Industrial Power

Measuring ~ Measuring
Y ear Year -1

2013 2012

January 171.2 167.8
February 172.8 167.6
March 171.6 168.2
April 173.8 168.6
May 1751 171.6
June 185.7 180.1
July 186.4 182.7
August 184.7 179.2
September 185.5 181.8
October 1755 170.2
November 172.2 168.8
December 171.8 166.6

Average 177.2 172.8
Ratio of MY/MY-1 1.03
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e |ndex 2 —EIA Industrial Rate

State Revenues Sdes Avg. Rate
($000s) (MWh)  (centskWh)
Measuring Y ear (2012)
CT 590,972 6,814,757
MA 1,109,723 13,053,806
ME 328,594 4,896,176
NH 304,363 2,874,495
NJ 1,412,665 15,687,873
NY 2,001,588 26,379,314
OH 3,695,978 78,496,166
PA 3,682,192 63,413,968
RI 152,533 1,652,593
VT 155,903 2,173,679
TOTAL 13,434,511 215,442,827
Measuring Y ear -1 (2011)
CT 579,153 6,678,462
MA 1,076,431 12,662,192
ME 310,521 4,626,886
NH 298,276 2,817,005
NJ 1,370,285 15,217,237
NY 1,891,501 24,928,452
OH 3,622,058 76,926,243
PA 3,571,726 61,511,549
RI 144,144 1,561,700
VT 152,785 2,130,205
TOTAL 13,016,880 209,059,931

Ratio of MY/MY -1

6.24

6.23

1.00
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e |ndex 3 —Producer Price Index, Industrial Commodities Less Fuel

Measuring Measuring

Year Yea -1

(2013) (2012)
January 190.1 187.2
February 190.9 188.0
March 191.6 188.7
April 192.8 189.9
May 194.7 191.8
June 195.2 192.3
July 195.5 192.3
August 196.0 193.1
September 196.1 193.2
October 196.2 193.8
November 196.6 193.7
December 196.7 194.0
Average 194.4 191.5
Ratio of MY/MY-1 1.02

9
m
T
N

Determine AAF by Summing the Weighted Indices

Ratio of MY Weighted
Index toMY-1 Weight Factors
PPI Industrial Power 1.03 0.35 0.361
EIA Industria Rate 1.00 0.40 0.400
PPl Industriad Commodities |ess fuel 1.02 0.25 0.255
AAF 1.016
STEP 3

Apply Callar of £5.0% to Determine the Maximum/Minimum AAF.

-5.0% < 1.6% < 5.0%; collar does not apply, assuming no cumulative excess.
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STEP4

Apply AAF to Calculate the New Rate Y ear Base Rate

Demand Energy
$kW-mo. $MWh
Current Rate Y ear Base Rate 7.56 12.91
New Rate Y ear Base Rate 7.68 13.12
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scheduled to commence January 1, 2017 and will be implemented on the basis of
program years running from January 1 through December 31 of each year (“REC
Program Year”).

4. The Authority is not subject to PSC jurisdiction for purposes of the CES Order. However,
it supplies electricity to end-use customers throughout the State in a manner similar to an
Affected LSE, and supports the clean energy goals of the SEP. Therefore, the Authority will
participate in the CES Program as further explained herein by (i) assuming a ZEC Purchase
Obligation, and (ii) adapting a form of the REC Purchase Obligation, through an Authority
REC Program, to the end-user load for which the Authority serves as an LSE, including
power sold under EP and RP Programs, for the purpose of implementing the CES and the
SEP’s clean energy goals. The Authority’s participation in the CES Program as described
will cause the Authority to incur costs. The ZEC Charge and the REC Charge are intended
to recover from the Customer the costs the Authority will incur from purchasing ZECs and
RECs that are attributable to Customer load served under this Agreement. By accepting
Electric Service under the Agreement, the Customer agrees to reimburse the Authority for
such costs through payment of the ZEC Charge and REC Charge.

5. ZEC Charge

a. The Authority anticipates the ZEC Charge to the Customer will be determined as
follows, subject to the qualifications provided for in other provisions of this
Schedule D:

i. The cost of the total ZEC Requirement for all LSEs in the New York Control
Area, including the Authority as a participating LSE, will be assessed as
described in the CES Order. The Authority will purchase its proportionate share
of ZECs from NYSERDA. Its share will be based on the proportion of the
forecasted total kilowatt-hours load served by the Authority (total Authority
LSE load) in relation to the forecasted total kilowatt-hours load served by all
LSEs in the New York Control Area as provided in the CES Order. The
Authority anticipates that LSE ZEC Purchase Obligations will be based on
initial forecasts with reconciliations made at the end of each ZEC Program Year
by NYSERDA.

ii. The Authority will allocate costs from its ZEC Purchase Obligation between its
power programs/load for which it serves as LSE, including the EP and RP
Programs (the “EP and RP Programs ZEC Cost”). Such allocation will be based
on the forecasted kilowatt-hours load of the EP and RP Programs to be served
by the Authority in relation to the forecasted total kilowatt-hours load served
by the Authority (total Authority LSE load) for the ZEC Program Year. In
addition, any balance resulting from the ZEC Program Year-end reconciliation
of the ZEC Purchase Obligation would be allocated to the EP and RP Programs
based on the proportion of the actual annual kilowatt-hours load served under
such Programs to total actual annual Kilowatt-hours load served by the
Authority (total Authority LSE load).



iii. The Authority will allocate a portion of the EP and RP Programs ZEC Cost to

the Customer as the ZEC Charge based on the proportion of the Customer’s
actual kilowatt-hours load for the EP and/or RP purchased by the Customer to
total kilowatt-hours load served by the Authority under the EP and RP Programs
(EP and RP Programs level load). In addition, any balance resulting from the
ZEC Program Year-end reconciliation of the ZEC Purchase Obligation
mentioned above will be passed through to the Customer based on the
proportion of the Customer’s annual kilowatt-hours load purchased under this
Agreement to total annual kilowatt-hours load served under the EP and RP
Program by the Authority (EP and RP Programs level load).

b. The ZEC Charge shall apply to the sale of EP and/or RP sold under this Agreement
on and after April 1, 2017, unless by written notice the Authority specifies that the
ZEC Charge shall apply to sales of EP and/or RP commencing on a later date.

6. REC Charge

a. The Authority anticipates the REC Charge to the Customer will be determined as
follows, subject to the qualifications provided for in other provisions of this
Schedule D:

Under the Authority REC Program, the Authority will, at a minimum, secure a
sufficient number of RECs as required by the REC Purchase Obligation to cover
the Customer’s load based on the percent of the Customer’s kilowatt-hour load
as prescribed in the CES Order. The Authority will purchase RECs from
NYSERDA or secure qualified RECs from one or more other sources in the
Authority’s discretion.

. The Authority may, in its sole discretion, as part of the Authority REC Program,

offer the Customer a “customer choice component” that would allow the
Customer to elect one or more options in connection with the REC Purchase
Obligation, such as (but not necessarily limited to) the following: (a) designate
the Authority to secure RECs for the Customer’s load, and pay the Authority
the REC Charge; (b) purchase the required number of qualifying RECs itself
pursuant to an authorized Authority-developed process, thereby avoiding
payment of the standard REC Charge; or (c) make a form of Alternative
Compliance Payments (“ACPs”) as calculated by the Authority pursuant to an
authorized Authority-developed process.

The costs incurred by the Authority under the Authority REC Program that are
attributable to the Customer’s load will be passed on to the Customer as the
REC Charge. Depending on the availability of the Customer’s kilowatt-hour
load information and other data from third-party sources, the Customer will
either be billed for actual costs or estimated costs subject to reconciliation
adjustments.



7.

10.

11.

b. The REC Charge shall apply to the sale of EP and/or RP sold under this Agreement
on and after January 1, 2017, unless by written notice the Authority specifies that
the REC Charge shall apply to sales of EP and/or RP commencing on a later date.

The Authority may, in its discretion, provide the Customer with additional information
relating to the determination of the Clean Energy Standard Cost Recovery Charges by
notice prior to the first billing of either charge, at the time of the first billing of either
charge, or in another appropriate manner determined by the Authority.

The Authority may, in its sole discretion, modify the manner in which it participates in the
CES Program, upon consideration of such matters as PSC orders modifying or
implementing the CES Order and CES Program, guidance issued by the Department of
Public Service, the Authority’s legal and financial obligations and polices, changes of law,
and other information the Authority determines to be appropriate.

The Authority may, in its sole discretion, include the Clean Energy Standard Cost Recovery
Charges as part of the bills that are rendered pursuant to Article VII of the Agreement, or
bill the Customer for such Charges pursuant to another procedure to be established by the
Authority.

The Authority may, in its sole discretion, modify the methodology used for determining
the Clean Energy Standard Cost Recovery Charges and the procedures used to implement
such charges, upon consideration of such matters as PSC orders modifying or
implementing the CES Order and CES Program, guidance issued by the Department of
Public Service, and any other matter the Authority determines to be appropriate to the
determination of such methodology.

Nothing in this Schedule D shall limit or otherwise affect the Authority’s right to: (a)
charge or collect from the Customer, any rate, charge, fee, assessment, or tax provided for
under any other provision of the Agreement, or any provision of Service Tariff No. WNY -
1 or the Rules; or (b) charge the Customer, or recover from the Customer for, any cost,
expense or other liability to the Authority resulting from any statutory enactment, or any
action of the PSC or other governmental authority relating to the SEP or CES.
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Schedule of Ratesfor Firm Power Service

Applicability

To sales of Expansion Power and/or Replacement Power (as defined below) directly to a qualified
business Customer (as defined below) for firm power service.

Abbreviationsand Terms

o kw kilowatt(s)

e kW-mo. kilowatt-month

e kwWh kilowatt-hour(s)

e MWh megawatt-hour(s)

e NYISO New Y ork Independent System Operator, Inc. or any
SUCCESSOr organi zation

o PAL New Y ork Public Authorities Law

o OATT Open Access Transmission Tariff

Agreement: An executed “ Agreement for the Sale of Expansion and/or Replacement Power and
Energy” between the Authority and the Customer (each as defined below).

Annual Adjustment Factor or AAF: Thisterm shall have the meaning set forth in Section V
herein.

Authority: The Power Authority of the State of New Y ork, a corporate municipal instrumentality
and a palitical subdivision of the State of New Y ork created pursuant to Chapter 772 of the New
York Laws of 1931 and existing and operating under Title 1 of Article 5 of the PAL, aso known as
the “New Y ork Power Authority.”

Customer: A business customer who has received an allocation for Expansion Power and/or
Replacement Power from the Authority and who purchases Expansion Power and/or Replacement
Power directly from the Authority.

Electric Service: The power and energy provided to the Customer in accordance with the
Agreement, this Service Tariff and the Rules.

Expansion Power and/or Replacement Power : Firm Power and Firm Energy made available
under this Service Tariff by the Authority from the Project for sale to the Customer for business
purposes pursuant to PAL 8§ 1005(5) and (13).

Firm Power : Capacity (kW) that isintended to be always available from the Project subject to the
curtailment provisions set forth in the Agreement between the Authority and the Customer and this
Service Tariff. Firm Power shall not include peaking power.

Date of Issue: September 24, 2013 Date Effective:  October 2013 Billing Period
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Firm Energy: Energy (kWh) associated with Firm Power.

L oad Serving Entity or L SE: Thisterm shall have the meaning set forth in the Agreement.

L oad Split Methodology or LSM: A load split methodology applicable to a Customer’s
alocation. It isusually provided for in an agreement between the Authority and the Customer’s
local electric utility, an agreement between the Authority and the Customer, or an agreement
between the Authority, the Customer and the Customer’ slocal electric utility, or such locd utility’s
tariff, regarding the delivery of WNY Firm Power. The load split methodology is often designated
as“Load Factor Sharing” or “LFS’ , “First through the Meter” or “FTM”, “First through the Meter
Modified” or “FTM Modified”, or “Replacement Power 2" or “RP 2.

Project: The Authority’s Niagara Power Project, FERC Project No. 2216.

Rate Year or RY: The period from July 1 through June 30 starting July 1, 2013, and for any year
thereafter.

Rules: The Authority’ s rules and regulations set forthin 21 NY CRR 8 450 et seq., as they may be
amended from timeto time.

Service Tariff: This Service Tariff No. WNY-1.
Target Rate: Thisterm shall have the meaning set forth in Section 111 herein.

All other capitalized terms and abbreviations used but not defined herein shall have the same
meaning as set forth in the Agreement.

Date of Issue: September 24, 2013 Date Effective: October 2013 Billing Period
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I11. Monthly Rates and Charges

A.Expansion Power (EP) and Replacement Power (RP) Base Rates

Beginning on July 1, 2013, there will be a 3-year phase-in to new base rates. The phase-in will be
determined by the rate differential between the 2012 EP/RP rates and a“ Target Rate.” The
Target Rate, specified in Section 111.A.1. below, isbased on the rates determined by the Authority
to be applicable in RY 2013 for saes of “preservation power” asthat term is defined in PAL 8
1005(13). Thefollowing Sections 111.A.1-4 describe the cal cul ation and implementation of the
phase-in.

1.Theinitia rate point will be established by the EP/RP rates ($/kW and $MWh), determined by
mid-April 2012 and made effective on May 1, 2012 in accordance with the Authority’ s then-
applicable EP and RP tariffs. The Target Rate (i.e. demand and energy rates) for RY 2013
shall be $7.99/kW and $13.66/MWh.

2.The difference between the two rate pointsis calculated and divided by 3 to correspond with the
number of Rate Y ears over which the phase-in will occur. The resulting quotients (in ¥kW
and $/MWh) are referred to as the “annual increment.”

3.The annual increment will be applied to the base rates for the 3-year period of the 2013, 2014
and 2015 Rate Y ears, which shall be as follows:

RY 2013: July 1, 2013 to June 30, 2014
RY 2014: July 1, 2014 to June 30, 2015
RY 2015: July 1, 2015 to June 30, 2016

The annual rate adjustments normally made effective on May 1, 2013 under then-applicable
EP and RP tariffs will be suspended, such that demand and energy rates established in 2012
shall be extended through June 30, 2013.

4 Effective commencing in RY 2013, the Annua Adjustment Factor (“*AAF") described in
Section V herein, shall be applied as follows:

A. For the RY 2013 only, the AAF will be suspended, and the RY 2013 rate increase will
be subject only to the annual increment.

B.For the RY's 2014 and 2015, the AAF will be applied to the demand and energy rates
after the addition of the annual increment to the rates of the previous RY rates. Such
AAF will be subject to the terms and limits stated in Section V herein.

C.Beginning in RY 2016, the AAF will be applied to the previous RY rates, and the
annual increment is no longer applicable.

B.EP and RP Ratesno L ower than Rural/Domestic Rate

At all timesthe applicable base rates for demand and energy determined in accordance with
Sections 111.A and V of this Service Tariff shall be no lower than the rates charged by the

Date of Issue: September 24, 2013 Date Effective:  October 2013 Billing Period
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Authority for the sale of hydroel ectricity for the benefit of rural and domestic customers receiving
service in accordance with the Niagara Redevelopment Act, 16 U.S.C. § 836(b)(1) and PAL 8§
1005(5) (the "Rura/Domestic Rate"). This provision shall beimplemented as follows: if the
base rates, as determined in accordance with SectionsI11.A and V of this Service Tariff, are lower
than the Rural/Domestic Rate on an average ¥ MWh basis, each set of rates measured at 80%
load factor which is generally regarded as representative for EP and RP Customers, then the base
rates determined under Sections I11.A and V of this Service Tariff will be revised to make them
equal to the Rural/Domestic Rate on an average $¥MWh basis. However, the base rates as so
revised will have no effect until such time as these base rates are |lower than the Rural/Domestic
Rate.

C.Monthly Base Rates Exclude Delivery Service Charges

The monthly base rates set forth in this Section |11 exclude any applicable costs for delivery
services provided by the local electric utility.

D.Minimum Monthly Charge

The minimum monthly charge shall equal the product of the demand charge and the contract
demand (as defined herein). Such minimum monthly charge shall bein addition to any NY1SO
Charges or Taxes (each as defined herein) incurred by the Authority with respect to the
Customer’s Allocation.

E.Estimated Billing

If the Authority, in its sole discretion, determinesthat it lacks reliable data on the Customer’s
actual demand and/or energy usage for a Billing Period during which the Customer receives
Electric Service from the Authority, the Authority shall have the right to render a bill to the
Customer for such Billing Period based on estimated demand and estimated usage (“ Estimated
Bill™).

For the purpose of calculating aBilling Demand charge for an Estimated Bill, the demand charge
will be calculated based on the Customer’ s Load Split Methodology as following:
oFor Customers whose allocation is subject to a Load Factor Sharing/LFS LSM, the
estimated demand (kW) will be calculated based on an average of the Customer’s Billing
Demand (kW) values for the previous three (3) consecutive Billing Periods. If such
historical datais not available, then the estimated demand (kW) value for the Estimated
Bill will equal the Customer’ s Takedown (kW) amount.

eFor Customers whose allocation is subject to a First through the Meter/ FTM, FTM
Modified, or RP 2 LSM, the estimated demand (kW) value will equal the Customer’s
Takedown (kW) amount.

For the purpose of calculating aBilling Energy charge for an Estimated Bill, the energy charge
will be calculated based on the Customer’ s Load Split Methodology as following:

eFor Customers whose allocation is subject to a Load Factor Sharing/LFS LSM, the
estimated energy (kWh) will be based on the average of the Customer’ s Billing Energy
(kwh) values for the previous three (3) consecutive Billing Periods. If such historical
datais not available, then the estimated energy value (kWh) will be equal to the
Takedown (kW) amount at 70 percent load factor for that Billing Period.

Date of Issue: September 24, 2013 Date Effective: October 2013 Billing Period
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eFor Customers whose allocation is subject to a First through the Meter/FTM, FTM
Modified, or RP 2 LSM, the estimated energy (kWh) will be equal to the Takedown
(kW) amount at 100 percent load factor for that Billing Period.

If dataindicating the Customer’s actual demand and usage for any Billing Period in which an
Estimated Bill was rendered is subsequently provided to the Authority, the Authority will make
necessary adjustments to the corresponding Estimated Bill and, as appropriate, render arevised
bill (or provide acredit) to the Customer.

The Minimum Monthly Charge provisions of Section 111 B.D. shall apply to Estimated Bills.

The Authority’ s discretion to render Estimated Billsis not intended to limit the Authority’ s rights
under the Agreement.

F.Adjustmentsto Charges

In addition to any other adjustments provided for in this Service Tariff, in any Billing Period, the
Authority may make appropriate adjustments to billings and charges to address such matters as
billing and payment errors, the receipt of actual, additional, or corrected data concerning
Customer energy or demand usage.

G.Billing Period

Any period of approximately thirty (30) days, generally ending with the last day of each calendar
month but subject to the billing cycle requirements of the local electric utility in whose service
territory the Customer’ s facilities are located.

H.Billing Demand

The billing demand shall be determined by applying the applicable billing methodol ogy to total
meter readings during the billing period. See Section IV.E, below.

I.Billing Enerqy

The billing energy shall be determined by applying the applicable billing methodol ogy to tota
meter readings during the billing period. See Section IV .E, below.

J.Contract Demand

The contract demand of each Customer will be the amount of Expansion Power and/or
Replacement Power, not to exceed their Allocation, provided to such Customer by the Authority
in accordance with the Agreement.

Date of Issue: September 24, 2013 Date Effective:  October 2013 Billing Period
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1V. General Provisions

A. Character of Service

Alternating current; sixty cycles, three-phase.

B. Availability of Enerqy

1. Subject to Section 1V.B.2, the Authority shall provide to the Customer in any billing period
Firm Energy associated with Firm Power. The offer of Firm Energy for delivery shall fulfill
the Authority’ s obligations for purposes of this provision whether or not the Firm Energy is
taken by the Customer.

2.If, as aresult of reduced water flows caused by hydrologic conditions, there is insufficient
energy from the Hydro Projects to supply the full power and energy requirements of NYPA's
Firm Power customers served from the Hydro Projects, hydropower curtailments (i.e.
reductions) in the amount of Firm Power and Energy to which the Customer is entitled shall
be applied on a pro rata basisto al Firm Power and Energy customers served from the Hydro
Projects. Reductions as a percentage of the otherwise required Firm Power and Energy sales
will be the same for al Firm Power and Energy customers served from the Hydro Projects.
The Authority shall be under no obligation to deliver and will not deliver any such curtailed
energy to the Customer in later billing periods. The Customer will receive appropriate bill
credits as provided under the Rules.

C. Dédlivery

For the purpose of this Service Tariff, Firm Power and Firm Energy shall be deemed to be offered
when the Authority is able to supply Firm Power and Firm Energy to the Authority’ s designated
NYISO load bus. If, despite such offer, thereis afailure of ddlivery caused by the Customer,
NYISO or local electric utility, such failure shall not be subject to a billing adjustment pursuant to
Section 454.6(d) of the Rules.

D. Adjustment of Rates

To the extent not inconsi stent with the Agreement, the rates contained in this Service Tariff may
be revised from time to time on not less than thirty (30) days written notice to the Customer.

E. Billing M ethodology and Billing

Unless otherwise specified in the Agreement, the following provisions shall apply:

1.The billing methodol ogy to be used to render bills to the Customer related to its Allocation shall
be determined in accordance with the Agreement and delivery agreement between the
Authority and, as applicable, the Customer or local eectric utility or both.

Date of Issue: September 24, 2013 Date Effective: October 2013 Billing Period
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2.Billing Demand —The Billing Demand charged by the Authority to each Customer will be the
highest 15 or 30-minute integrated demand, as determined by the local utility, during each
Billing Period recorded on the Customer’s meter multiplied by a percentage based on the
Load Split Methodology provided for in any contract between the Authority and the
Customer’slocal electric utility, any contract between the Authority and the Customer, or any
contract between the Authority, the Customer and the Customer’ slocal electric utility for
delivery of WNY Power. Billing Demand may not exceed the amount of the Contract
Demand.

3.Billing Energy —The kilowatt-hours charged by the Authority to each Customer will be the total
number of kilowatt-hours recorded on the Customer’s meter for the Billing Period multiplied
by a percentage based on the methodology provided for in any contract between the
Authority and the Customer’ slocal electric utility for delivery of WNY Power.

F. Payment by Customer to Authority

1.Demand and Energy Charges, Taxes

The Customer shall pay the Authority for Firm Power and Energy during any billing period
the higher of either (i) the sum of (a), (b) and (c) below or (ii) the monthly minimum charge
as defined herein:

a. Thedemand charge per kilowatt for Firm Power specified in this Service Tariff or any
modification thereof applied to the Customer’s billing demand (as defined in Section
IV.E, above) for the billing period; and

b. Theenergy charge per MWh for Firm Energy specified in this Service Tariff or any
modification thereof applied to the Customer’ s billing energy (as defined in Section IV.E,
above) for the billing period; and

c. A charge representing reimbursement to the Authority for all applicable Taxes incurred
by the Authority as aresult of providing Expansion Power and/or Replacement Power
allocated to the Customer.

2.Transmission Charge

The Customer shall compensate the Authority for al transmission costs incurred by the
Authority with respect to the Allocation, including such costs that are charged pursuant to the
OATT.

3.NYISO Transmission and Related Charges (“NY1SO Charges’)

The Customer shall compensate the Authority for the following NY 1SO Charges assessed on
the Authority for services provided by the NY 1SO pursuant to its OATT or other tariffs (as
the provisions of those tariffs may be amended and in effect from time to time) associated
with providing Electric Service to the Customer:

A. Ancillary Services 1 through 6 and any new ancillary services as may be defined and
included inthe OATT from timeto time;

B.Margina losses,

Date of Issue: September 24, 2013 Date Effective:  October 2013 Billing Period
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C. TheNew York Power Authority Transmission Adjustment Charge ("NTAC");

D. Congestion costs, less any associated grandfathered Transmission Congestion Contracts
("TCCs") as provided in Attachment K of the OATT;

E. Any and al other charges, assessments, or other amounts associated with deliveries to
Customers or otherwise associated with the Authority’ s responsibilities as a Load Serving
Entity for the Customers that are assessed on the Authority by the NYISO under the
provisions of its OATT or under other applicable tariffs; and

F. Any charges assessed on the Authority with respect to the provision of Electric Serviceto
Customers for facilities needed to maintain reliability and incurred in connection with the
NY1SO’s Comprehensive System Planning Process (or similar reliability-related
obligations incurred by the Authority with respect to Electric Service to the Customer),
applicabletariffs, or required to be paid by the Authority in accordance with law,
regardless of whether such charges are assessed by the NY 1SO or another third party.

The NYISO Charges, if any, incurred by the Authority on behalf of the Customer, arein
addition to the Authority production charges that are charged to the Customer in accordance
with other provisions of this Service Tariff.

The method of billing NY 1SO charges to the Customer will be based on Authority’s
discretion.

4. Taxes Defined

Taxes shall be any adjustment as the Authority deems necessary to recover from the
Customer any taxes, assessments or any other charges mandated by federal, state or local
agencies or authorities that are levied on the Authority or that the Authority isrequired to
collect from the Customer if and to the extent such taxes, assessments or charges are not
recovered by the Authority pursuant to another provision of this Service Tariff.

5. Substitute Energy

The Customer shall pay for Substitute Energy, if applicable, as specified in the Agreement.

6. Payment Information

Bills computed under this Service Tariff are due and payable by electronic wire transfer in
accordance with the Rules. Such wire transfer shall be made to JP Morgan Chase NY, NY /
ABA021000021 / NYPA A/C # 008-030383, unless otherwise indicated in writing by the
Authority. Inthe event that there is a dispute on any items of abill rendered by the
Authority, the Customer shall pay such bill in full. If necessary, any adjustmentswill be
made thereafter.
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G. Rendition and Payment of Bills

1.The Authority will render bills to the Customer for Electric Service on or before the tenth (10™)
business day of the month for charges due for the previous Billing Period. Billswill reflect
the amounts due and owing, and are subject to adjustment as provided for in the Agreement,
Service Tariff No. WNY -1 and the Rules. Unless otherwise agreed to by the Authority and
the Customer in writing, the Authority shall render bills to the Customer electronically.

2.Payment of bills by the Customer shall be due and payable by the Customer within twenty (20)
days of the date the Authority rendersthe bill.

3.Except as otherwise agreed by the Authority in writing, if the Customer failsto pay any bill
when due an interest charge of two percent of the amount unpaid will be added thereto as
liquidated damages, and thereafter, as further liquidated damages, an additional interest
charge of one and one-half percent of the sum unpaid shall be added on the first day of each
succeeding Billing Period until the amount due, including interest, is paid in full.

4.If a any time after commencement of Electric Service the Customer fails to make complete
payment of any two (2) bills for Electric Service when such bills become due pursuant to
Agreement, the Authority shall have the right to require that the Customer deposit with the
Authority a sum of money in an amount equal to all charges that would be due under this
Agreement for Electric Service for two (2) consecutive calendar months as estimated by the
Authority. Such deposit will be deemed security for the payment of unpaid bills and/or other
claims of the Authority against the Customer upon termination of Electric Service. The
failure or refusal of the Customer to provide the deposit within thirty (30) days of a request
for such deposit will be grounds for the Authority in its sole discretion to suspend Electric
Service to the Customer or terminate this Agreement.

H. Adjustment of Charges

1. Distribution Losses

The Authority will make appropriate adjustments to compensate for distribution losses of the
local electric utility.

. Conflicts
The Authority’ s Rules shall apply to the Electric Service provided under this Service Tariff. In
the event of any inconsistencies, conflicts or differences between the provisions of this Service
Tariff and the Rules, the provisions of this Service Tariff shall govern.

J. Customer Resales Prohibited

The Customer may not resell any quantity of Expansion Power and/or Replacement Power.
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V. Annual Adjustment Factor

A.Adjustment of Rates

1.The AAF will be based upon a weighted average of three indices described below. For each new
Rate Y ear, the index value for the latest available calendar year (“Index Vaue for the Measuring
Year”) will be compared to the index value for the calendar year immediately preceding the latest
available calendar year (the Index Value for the Measuring Year -1"). The change for each index
will then be multiplied by the indicated weights. As described in detail below, these products are
then summed, producing the AAF. The AAF will be multiplied by the base rate for the current
Rate Y ear to produce the base rates for the new Rate Y ear, subject to a maximum adjustment of
+5.0% (“+5% Collar”). Amounts outside the +5% Collar shall be referred to as the “ Excess.”

Index 1, “BLS Industrial Power Price’ (35% weight): The average of the monthly Producer
Price Index for Industria Electric Power, commodity code number 0543, not seasonally
adjusted, asreported by the U.S. Department of Labor, Bureau of Labor Statistics (“BLS")
electronically on itsinternet site and consistent with its printed publication, “Producer Price
Index Detailed Report”. For Index 1, the Index Vaue for the Measuring Y ear will be the
index for the calendar year immediately preceding July 1 of the new Rate Y ear.

Index 2, “EIA Average Industrial Power Price” (40% weight): The average weighted annual
price (as measured in centskWh) for electric salesto the industrial sector in the ten states of
CT, MA, ME, NH, NJ, NY, OH, PA, Rl and VT (“Selected States’) as reported by Coa and
Electric Data and Renewabl es Division; Office of Coal, Nuclear, Electric and Alternate
Fuels, Energy Information Administration (“EIA"); U.S. Department of Energy Form EIA-
861 Final Data File. For Index 2, the Index Value for the Measuring Y ear will be the index
for the calendar year two years preceding July 1 of the new Rate Y ear.

Index 3, “BLS Industrial Commodities Price Less Fuel” (25% weight): The monthly average
of the Producer Price Index for Industrial Commodities less fuel, commodity code number
03T15MO05, not seasonally adjusted, as reported by the U.S. Department of Labor, BLS
electronically on itsinternet site and consistent with its printed publication, “Producer Price
Index Detailed Report”. For Index 3, the Index Vaue for the Measuring Y ear will be the
index for the calendar year immediately preceding July 1 of the new Rate Y ear.

2.Annua Adjustment Factor Computation Guide

Step 1 For each of the three Indices, divide the Index Vaue for Measuring Y ear by the
Index Vaue for the Measuring Y ear-1.

Step 2: Multiply the ratios determined in Step 1 by percentage weights for each Index. Sum
the results to determine the weighted average. Thisisthe AAF.

Step 3: Commencing RY 2014, modifications to the AAF will be subject to £5% Collar, as
described below.

a)When the AAF falls outside the £5% Collar, the Excess will be carried over to the
subsequent RY. If the AAF in the subsequent RY iswithin the 5% Callar, the
current RY Excesswill be added to/subtracted from the subsequent Rate Year's
AAF, up to the 5% Collar.

Date of Issue: September 24, 2013 Date Effective: October 2013 Billing Period
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b) Excesseswill continue to accrue without limit and carry over such that they will
be added to/subtracted from the AAF in any year where the AAF iswithin the
+5% Collar.

Step 4 Multiply the current Rate Y ear base rate by the AAF calculated in Step 2 to
determine the new Rate Y ear base rate.

The foregoing calculation shall be performed by the Authority consistent with the sample
presented in Section V.B below.

3.The Authority shall provide the Customer with notice of any adjustment to the current base rate per
the above and with all data and calculations necessary to compute such adjustment by June 15" of
each year to be effective on July 1 of such year, commencing in 2014. The values of the latest
officially published (electronically or otherwise) versions of the indices and data provided by the
BLS and EIA as of June 1 shall be used notwithstanding any subsequent revisionsto the indices.

4.If during the term of the Agreement any of the three above indices ceases to be available or ceases
to be reflective of the relevant factors or of changes which the indices were intended by the
Parties to reflect, the Customer and the Authority shall mutually select a substitute Index. The
Parties agree to mutually select substitute indices within 90 days, once notified by the other party
that the indices are no longer available or no longer reflect the relevant factors or changes with
the indices were intended by the Parties to reflect. Should the 90-day period cover a planned July
1 rate change, the current base rates will remain in effect until substitute indices are selected and
the adjusted rates based on the substitute indices will be retroactive to the previous duly 1. If
unable to reach agreement on substitute indices within the 90-day period, the Parties agree to
substitute the mathematic average of the PPI—Intermediate Materias, Supplies and Components
(BLS Series ID WPUSOP2000) and the PPI-- Finished Goods (BLS Series ID WPUSOP3000)
indices for one or more indices that have ceased to be available and shall assume the percentage
weighting(s) of the one or more discontinued indices asindicated in Section V.A. L.

Date of Issue: September 24, 2013 Date Effective:  October 2013 Billing Period
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B. Sample Computation of the AAF (hypothetical valuesfor July 1, 2014 implementation):

STEP1

Determine the Index Vaue for the Measuring Year (MY) and Measuring Year - 1 (MY -1) for
Each Index

e |ndex 1 - Producer Price Index, Industrial Power

Measuring ~ Measuring
Y ear Year -1

2013 2012

January 171.2 167.8
February 172.8 167.6
March 171.6 168.2
April 173.8 168.6
May 1751 171.6
June 185.7 180.1
July 186.4 182.7
August 184.7 179.2
September 185.5 181.8
October 1755 170.2
November 172.2 168.8
December 171.8 166.6

Average 177.2 172.8
Ratio of MY/MY-1 1.03

Date of Issue: September 24, 2013 Date Effective: October 2013 Billing Period
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e |ndex 2 —EIA Industrial Rate

State Revenues Sdes Avg. Rate
($000s) (MWh)  (centskWh)
Measuring Y ear (2012)
CT 590,972 6,814,757
MA 1,109,723 13,053,806
ME 328,594 4,896,176
NH 304,363 2,874,495
NJ 1,412,665 15,687,873
NY 2,001,588 26,379,314
OH 3,695,978 78,496,166
PA 3,682,192 63,413,968
RI 152,533 1,652,593
VT 155,903 2,173,679
TOTAL 13,434,511 215,442,827
Measuring Y ear -1 (2011)
CT 579,153 6,678,462
MA 1,076,431 12,662,192
ME 310,521 4,626,886
NH 298,276 2,817,005
NJ 1,370,285 15,217,237
NY 1,891,501 24,928,452
OH 3,622,058 76,926,243
PA 3,571,726 61,511,549
RI 144,144 1,561,700
VT 152,785 2,130,205
TOTAL 13,016,880 209,059,931

Ratio of MY/MY -1

6.24

6.23

1.00

Date of Issue: September 24, 2013
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e |ndex 3 —Producer Price Index, Industrial Commodities Less Fuel

Measuring Measuring

Year Yea -1

(2013) (2012)
January 190.1 187.2
February 190.9 188.0
March 191.6 188.7
April 192.8 189.9
May 194.7 191.8
June 195.2 192.3
July 195.5 192.3
August 196.0 193.1
September 196.1 193.2
October 196.2 193.8
November 196.6 193.7
December 196.7 194.0
Average 194.4 191.5
Ratio of MY/MY-1 1.02

9
m
T
N

Determine AAF by Summing the Weighted Indices

Ratio of MY Weighted
Index toMY-1 Weight Factors
PPI Industrial Power 1.03 0.35 0.361
EIA Industria Rate 1.00 0.40 0.400
PPl Industriad Commodities |ess fuel 1.02 0.25 0.255
AAF 1.016
STEP 3

Apply Callar of £5.0% to Determine the Maximum/Minimum AAF.

-5.0% < 1.6% < 5.0%; collar does not apply, assuming no cumulative excess.

Date of Issue: September 24, 2013 Date Effective: October 2013 Billing Period
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STEP4

Apply AAF to Calculate the New Rate Y ear Base Rate

Demand Energy
$kW-mo. $MWh
Current Rate Y ear Base Rate 7.56 12.91
New Rate Y ear Base Rate 7.68 13.12
Date of Issue: September 24, 2013 Date Effective:  October 2013 Billing Period
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MS. DELI NCE: Good afternoon. This is a
public hearing required by | aw and aut hori zed by the
New Yor k Power Authority's Board of Trustees on the
proposed Custoner Contracts for the sal e of
hydropower to Citigroup Technol ogy, Inc., MT Bank
Cor porati on, and Mbog, |nc.

My nane is Karen Delince, and |I'mthe
Aut hority's Corporate Secretary.

New York State Public Authorities Law,
Section 1009, sets forth procedures for executing
certain contracts negotiated by the Authority.

First, prior to the hearing, it requires that
notice of the hearing be provided. Therefore, a
notice was sent to the Governor, the Senate's
President Pro Tenp, the Senate Mnority Leader, the
Senat e Finance Comm ttee Chair, the Assenbly
Speaker, the Assenbly Mnority Leader, and the
Assenbly Ways and Means Conmmttee Chair.

In addition, notices appeared in the
foll ow ng newspapers once a week for the four weeks
| eading up to this hearing: Ni agara Gazette,

Buf fal o News, Buffal o Busi ness First,

Lewi ston-Porter Sentinel, Al bany Tinmes-Union,

METSCHL & ASSOCIATES
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Dunki r k Cbserver.

The public was al so given access to the
proposed contracts on the Authority's website and at
the Authority's White Plains office during the
30-day period prior to today's hearing.

After the hearing, the public will be given
access to the hearing transcript, once it is
compl eted, at www. nypa.gov and at the White Pl ains
office.

The next step in the process set forth in
Section 1009 wll be for the NYPA Trustees to
reconsi der the proposed contracts in |light of public
comment s.

Once the Trustees have conpleted their final
review, the contracts will be forwarded to the
Governor for his consideration and approval.

If you plan to make an oral statenent at this
hearing, | ask that you so indicate on the sign-in
sheet. Also, if you have a witten statenent,
pl ease give a copy to Lorna Johnson and one to the
reporter.

Witten statenents may be of any | ength and

w Il appear in the record of the hearing in addition
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to oral statenents.
The record of the hearing will remain open for
addi ti onal coments through cl ose of business,
Friday, June 1, 2018.

Addi ti onal comments should be mail ed, faxed,
or emailed to the Corporate Secretary at:
123 Main Street, 11-P, Wiite Plains, NY 10601; or
(914) 390-8040; or secretarys.office@ypa. gov.

At this point, | would |ike to introduce
M. Richard Smth, the Authority's D rector of
Busi ness and Proj ect Devel opnent, Wstern New Yor K,
who w Il provide additional details on the proposed

Custoner Contracts. Thank you. M. Smth.

MR SM TH: Thank you, M. Delince. Good
af t er noon. My nane is Richard Smth, and |I'mthe
Busi ness and Project Devel opnent Director within
NYPA' s Econom c Devel opnent Depart nment.

I'"'mhere today to present a sumary of
proposed hydropower contracts with three exi sting
custoners, |located here in Western New York, for the
sal e of hydropower generated here at the Ni agara

Power Proj ect. Each custoner has an all ocation of
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hydropower with contracts set to expire in 2018 that
was recently approved for extension by the
Aut hority's Board of Trustees.

Regardi ng the contracts, under Public
Aut horities Law, Section 1005, Subsection 13, the
Authority may all ocate and sell directly or by
sale-for-resale, 250 MW of Expansi on Power, known as
EP, and 445 MW of Repl acenent Power, known as RP, to
busi nesses | ocated within 30 mles of the N agara
Power Project, provided that the anount of EP
all ocated to busi nesses i n Chautauqua County on
January 1, 1987, shall continue to be allocated in
Chaut auqua County.

On March 20, 2018, the Authority's Trustees
approved an extension to the termof three existing
hydr opower all ocations to three current custoners
with facilities in Western New Yor k.

Speci fically, an extension of the 750 KW RP
allocation that is due to expire on Septenber 30,
2018, for G tigroup Technol ogy, Inc., also known as
G tigroup. Citigroup is commtted to mai ntain 480
j obs through June 30, 2020, at its facilities

| ocated in Getzville, New York. G tigroup has

METSCHL & ASSOCIATES
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continually invested in technol ogy upgrades,
expansi on, and general naintenance of its facilities
with the benefit of the NYPA all ocati on.

An extension of the 1,150 kWEP all ocation
schedul ed to expire on Novenber 30, 2018, for MT
Bank Corporation, which operates a data center and
provi des back office financial services to its
custoners at its Amherst, New York | ocation. I n
return, M&T will maintain 128 jobs at its facility
t hrough June 30, 2020.

And an extension of the 300 KWEP all ocation
expiring on July 31, 2018, for Mdog Inc., a
manuf acturer and i ntegrator of precision control
components and systens. Since 2008, Muog has
i nvested over $316 nmillion in its East Aurora, New
York facilities, including building inprovenents,
machi nery and m scel | aneous equi pnent, and software
upgr ades. Moog is committed to naintain a m ni num
of 2,567 jobs through June 30, 2020.

The followng is a sumtmmary of sone of the
pertinent provisions in each of the proposed
contracts.

The contracts provide for the direct billing

METSCHL & ASSOCIATES
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of all hydropower supply charges and all New York
| ndependent System Operator, Inc. charges and taxes.

The contracts include the custoner's
agreed-upon commtnments with respect to enpl oynent,
capital investnment, and power utilization.

Under the contracts, the Authority may reduce
or termnate the allocation if enploynent, power
utilization, or capital investnment commtnents are
not net.

Rel atedly, the contracts include an annual
job reporting requirenent and a job conpli ance
threshold of 90 percent. Should the conpany's
average annual enploynent fall below the conpliance
t hreshol d of 90 percent of the enpl oynent
commtnent, the Authority may reduce the anount of
t he all ocati on.

To address non-paynent risk that could result
fromthe direct billing arrangenent, the contract
i ncl udes commerci ally reasonabl e provi si ons
concerning the Authority's ability to charge |late
paynent fees and to require deposits in the event of
the custoner's failure to nake paynent for any two

nmonthly bills. These contract provisions are
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consi stent with other Authority direct sale
contracts, including the Recharge New York sal es
contracts.

The contracts provide for the collection of a
Zero Em ssion Credit Charge and a Renewabl e Energy
Credit Charge to allow the Authority to recover
costs it would incur relating to its purchase of
Zero Em ssion Credits and Renewabl e Energy Credits,
attri butable to the custoner's | oad.

The contract includes the Authority's Service
Tariff VWNY-1, which specifies rates and other terns
applicable to all EP and RP allocations and that are
consi stent with the Authority's other hydropower
program Preservation Power.

Lastly, transm ssion and delivery service for
the allocation will be provided by National Gid or
NYSEG in accordance with the utilities' Public
Servi ce Conmm ssion approved delivery service
tariffs.

As Ms. Delince stated earlier, the Authority

w || accept your comments on the proposed contracts
until the cl ose of business on Friday, June 1, 2018.
I wll now turn the hearing back to
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Ms. Del i nce.
MS. DELI NCE: Thank you, M. Smth. W wll

recess now and reconvene when speakers arrive.

( Recess.)

M5. DELINCE: The May 31, 2018 public hearing
on the proposed Custoner Contracts for G tigroup
Technol ogy, Inc., MT Bank Corporation, and Mbog
Inc. is now officially cl osed.

As previously stated, the record of the
hearing will remain open for additional conments
t hrough cl ose of business, Friday, June 1, 2018.

Thank you and good ni ght.

(Hearing closed at 6: 00 p.m)
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STATE OF NEW YORK
COUNTY OF ERI E

I, dga Runfola, a Notary Public in and for
the State of New York, do hereby certify:

That this proceedi ng was taken pursuant to
notice at the tine and place herein set forth; that
sai d proceedi ng was taken down in shorthand by ne
and thereafter under ny supervision transcribed into
t he English | anguage, and | hereby certify the
f oregoi ng proceeding is a full, true and correct
transcription of the shorthand notes so taken.

I further certify that I am neither counsel
for nor related to any parties to said action, nor
in anyw se interested in the outcone thereof.

I N WTNESS WHERECF, | have hereunto
subscri bed ny nane this 8th day of June, 2018.

O, el
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Full Requirement Municipal Electric Utility Systems

Customer Hydropower Allocation (kilowatts)
City of Sherrill 12,994
Village of Greenport 5,304
Village of Lake Placid 29.058
Village of Marathon 4,306
Village of Mayville 4,544
Village of Tupper Lake 18,929

Village of Watkins Glen 6.248
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GENERAL FORM OF PROPOSED RIDER -

RATES AND CHARGES FOR CUSTOMERS REQUESTING

HIGH DENSITY LOAD (“HDL”) SERVICE

A. APPLICABILITY:
This Rider is applicable to new and existing customers receiving service under any service

classification of this Tariff where:

1. the customer’s load density, in the portion of the premises containing the load
consuming equipment, exceeds 250 kwWh/ft?/year; and

2. the maximum demand used or requested by the customer exceeds 300 kW; and

3. the load to be served is (a) located in a new building or new premises, or (b) new

or increased load in an existing building or existing premises; and

4. the customer does not qualify for the New York Power Authority Industrial

Economic Development Program.

B. APPLICATION FOR SERVICE:

1. An owner, occupant, or operator of a building or premises desiring to take service
under this Rider shall submit to the Utility an expression of interest, including
details of projected connected load and any other information requested by the
Utility, in writing to the Utility.

2. Upon payment of security acceptable to the Utility, the Utility shall conduct, or
cause to be conducted a feasibility study to evaluate whether the requested load

can be safely served by the Utility.

3. The feasibility study will identify what, if any, upgrades to the Utility’s facilities

are required to serve the customer.
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C. CUSTOMER COST CONTRIBUTION AND SECURITY:

1. Costs and Upgrades. A customer requesting service under this Rider shall be
responsible for:

a. reasonable costs of conducting the feasibility study; and

b. if the provision of service necessitates added or enlarged Utility facilities, a
reasonable contribution to the cost of adding or enlarging the facilities
whenever the customer is unable to give assurance, satisfactory to the Utility,
that the taking of the increased service shall be of sufficient duration to render the

supply thereof reasonably compensatory to the Utility.

2. Financial Security. The customer shall provide financial security to the Utility in
an amount and form acceptable to the Utility based on the amount of the

customer’s cost contribution, and Rates and Charges.

D. RATES AND CHARGES:

Customers served under this Rider shall pay the rates and charges applicable to their Service
Classification, except as follows:
1. HDL Purchased Power Adjustment (“HDL PPA”)

The energy rates for electric service under this Rider shall be increased per the
amount per kwh of the purchased power cost incurred by the Utility to serve all

customers under this Rider.

2. HDL PPA Rate Statement

The rate adjustment per kWh shall be determined by the monthly inputs for cost and
electricity reflecting the specific monthly energy and demand costs incurred by the
Utility for the customers receiving service under this Rider. A statement showing the
HDL PPA per kWh shall be filed with the Authority not less than 3 business days

prior to the date on which it is proposed to be effective.
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